Corporation  Laws 


OF  THE 


TERRITORY  OF  NEW  MEXICO. 


Chapter  79,  Laws  of  1905. 


AN  ACT 


To  Regulate  the  Formation  and  Government 
of  Corporations  for  Mining,  Manufactur¬ 
ing,  Industrial  and  Other  Pursuits. 

Approued  March  15,  1905. 

As  Ametided  by  Section  t,  Chapter  41,  Laws  of  1907» 
and  Section  1,  Chapter  85,  Laws  of  1909. 


BY  AUTHORITY. 

I 


SANTA  FE,  N.  M. 

New  Mexican  Printing  Company 
1909. 


CONTENTS. 


ARTICLE 

I.- 

ARTICLE 

2. 

ARTICLE 

3. 

ARTICLE 

4. 

ARTICLE 

5- 

ARTICLE 

6. 

ARTICLE 

7.- 

ARTICLE 

8. 

ARTICLE 

9- 

POWERS,  Secs.  1-4,  Inclusive.  Pages  3=5. 
FOR/UATION,  CONSTITUTION,  ALTERATIONr 
DISSOLUTION,  Secs.  5-36,  Inclusive.  Pages 
5=18. 

-ELECTIONS;  STOCKHOLDERS’  MEETINGS, 
Secs.  37=52,  Inclusive,  Pages  18=27. 
-DIVIDENDS;  PAYHENT  OF  CAPITAL  STOCK, 
Secs.  53=59,  Inclusive,  Pages  27-30. 
-WINDING  UP,  Secs.  60=67,  Inclusive,  Pages 
30=32. 

EXECUTION  AGAINST  CORPORATIONS,  Secs. 

68-69,  Inclusive.  Page  32. 

-INSOLVENCY,  Secs.  70=92,  Inclusive.  Pages 
32=40. 

-SERVICE  OF  PROCESS,  Secs.  93=95,  Inclusive, 
Pages  40-41. 

REHEDIES  AGAINST  OFFICERS  AND  STOCK- 

* 

HOLDERS,  Secs.  96=98,  Inclusive.  Pages 


41=42.  • 

ARTICLE  10.— FOREIGN  CORPORATIONS,  Secs.  99-108,  Inclu¬ 
sive.  Pages  42-45. 

ARTICLE  II.— MERGER  OF  CORPORATIONS,  Secs.  109-115, 

Inclusive.  Pages  46=50. 

ARTICLE  12.— LOST  CERTIFICATES  OF  STOCK,  Secs.  116-118, 

Inclusive.  Pages  51-52. 

ARTICLE  13.— FEES  ON  FILING  CERTIFICATES;  SUNDRY 

PROVISIONS,  Secs.  119=136,  Inclusive.  Pages 


52-59- 

SUPPLEriENTARY  ACTS. — Chapters  ii  and  141,  Laws  of  1909, 

Granting  Private  Corporations  Certain  Rights 
and  Privileges.  Pages  60=63. 


4 


J 


U1 


o 


>J 


) 

/ 


General  Corporation  Laws. 


CHAPTER  79,  LAWS  OF  1905. 

An  Act  to  regulate  the  formation  and  government  of 

CORPORATIONS  FOR  MINING,  MANUFACTURING,  INDUSTRIAL 
AND  OTHER  PURSUITS.  G.  B.  No.  58;  Approved  March  15^ 
1905. 

Be  it  enacted  bij  the  Legislative  Assembly  of  the  Territory  of  New 
Mexico: 

Corporations  for  any  and  all  the  purposes  above  specified 
or  intended  or  for  any  purpose  for  which  corporations  are  or 
shall  hereafter  be  authorized  by  any  general  incorporation 
law  of  this  territory  shall  be  organized  and  governed  by  this 
act. 

ARTICLE  1.— POWERS. 

Sec.  1. — Powers  in  General. 

Every  corporation  shall  have  power: 

I.  To  have  succession,  by  its  corporate  name,  for  the  pe¬ 
riod  limited  in  its  charter  or  certificate  of  incorporation,  but 
not  to  exceed  50  years  ; 

II.  To  sue  and  be  sued  in  any  court  of  law  or  equity ; 

III.  To  make  and  use  a  common  seal,  and  alter  the  same 
at  pleasure; 

IV.  To  hold,  purchase  and  convey  such  real  and  personal 
estate  as  the  purposes  of  the  corporation  shall  require,  and  all 

V  L  other  real  estate  which  shall  have  been  bona  fide  conveyed  or 
"  mortgaged  to  the  said  corporation  by  way  of  security,  or  in 
\  satisfaction  of  debts,  or  purchased  at  sales  upon  judgment  or 
^  decree  obtained  for  such  debts;  and  to  mortgage  any  such 

real  and  personal  estate  with  its  franchises;  the  power  to  hold 
real  and  personal  estate  shall  include  the  power  to  take  the 

same  by  devise  or  bequest; 

V.  To  appoint  such  officers  and  agents  as  the  business  of 
the  corporation  shall  require,  and  to  allow  them  suitable  com¬ 
pensation; 

VI.  To  make  by-laws  fixing  and  altering  the  number  of 


\ 
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its  directors,  and  providing  for  the  management  of  its  prop¬ 
erty,  the  regulation  and  government  of  its  affairs,  and  the 
transfer  of  its  stock,  with  penalties  for  the  breach  thereof 
not  exceeding  twenty  dollars; 

VTI.  To  wind  up  and  dissolve  itself,  or  be  wound  up  and 
dissolved  in  manner  hereafter  mentioned. 

Sec.  2. — 'Powers  Additional. 

In  addition  to  the  powers  enumerated  in  the  first  section  of 
this  act  and  the  powers  specified  in  its  charter  or  in  the  act 
or  certificate  under  which  it  was  incorporated,  every  corpo¬ 
ration,  its  officers,  directors  and  stockholders,  shall  possess 
and  exercise  all  the  powers  and  privileges  contained  in  this 
act,  so  far  as  the  same  are  necessary  or  convenient  to  the  at¬ 
tainment  of  the  objects  set  forth  in  such  charter  or  certifi¬ 
cate  of  incorporation;  and  shall  be  governed  by  the  provisions 
and  be  subject  to  the  restrictions  and  liabilities  in  this  act 
contained,  so  far  as  the  same  areappropriate  to  and  not  incon¬ 
sistent  with  such  charter  or  the  act  under  which  such  corpo¬ 
ration  was  formed;  and  no  corpf;ration  shall  possess  or  exer¬ 
cise  any  other  corporate  powers,  except  such  incidental  pow¬ 
ers  as  shall  be  necessary  to  the  exercise  of  the  powers  so 
given. 

Sec.  3. — Charters  Subject  to  Repeal. 

Thecharter  of  any  incorporation,  or  any  supplement  thereto 
or  amendment  thereof,  incorporated  under  this  act,  shall  be 
subject  to  alteration,  suspension  and  repeal  or  dissolution  by 
any  subsequent  legislation  legally  enacted  by  the  legislative 
assembly  of  the  territory:  Provided,  That  such  alteration, 
suspension,  repeal  or  dissolution  shall  not"impair  or  injur¬ 
iously  affect  the  rights  or  interests  of  persons  who  may  have 
acquired  property,  or  invested  money,  under  such'  corpora¬ 
tion,  or  in  its  stock,  bonds  or  other  obligations  or  securities, 
upon  the  faith  of  such  charter. 

Sec.  4. — This  Act  May  Be  Amended  or  Repealed. 

This  act  may  also  be  amended  or  repealed,  at  the  pleasure 
of  the  legislature,  and  every  corporation  created  under  this 
act  shall  be  bound  by  such  amendment;  but  such  amendment 
or  repeal  shall  not  take  away  or  impair  any  remedy  against 


OF  NEW  MEXICO,  1905-9. 


5 


any  such  corporation  or  its  officers  for  any  liability  which 
shall  have  been  previously  incurred;  this  act  and  all  amend¬ 
ments  thereof  shall  be  a  part  of  the  charter  of  every  corpo¬ 
ration  heretofore  or  hereafter  formed^hereunder,  except  so 
far  as  the  same  are  inapplicable  and  inappropriate  to  the  ob¬ 
jects  of  such  corporation,  but  this  section  shall  also  be  sub¬ 
ject  to  the  proviso  contained  in  section  3  of  this  act. 

ARTICLE  2.— FORMATION,  CONSTITUTION,  ALTERATION,  DIS¬ 
SOLUTION. 

Sec.  5. — Purposes  For  Which  Corporations  May  Be  Formed. 

Upon  executing,  recording  and  filing  a  certificate  pursuant 
to  all  the  provisions  of  this  act,  tl  ree  or  more  persons  may 
become  a  corporation  for  any  lawful  purpose  or  purposes 
whatever,  except  corporations  for  the  construction  and  ope¬ 
ration  of  railroads,  telegraph  lines,  express  companies,  sav¬ 
ings  banks,  banks,  building  and  loan  associations,  insurance, 
surety,  and  irrigation  companies;  and  this  act  shall  only  ap¬ 
ply  to  corporations  exercised  for  such  purposes  to  the  ex¬ 
tent  as  hereinafter  provided  by  section  133;  it  shall  however, 
be  lawful  to  form  a  company  hereunder  for  the  purpose 
of  constructing,  maintaining  and  operating  railroads,  tele¬ 
graph  lines,  and  express  companies,  or  for  any  of  the  other 

purposes  aforesaid  outside  of  this  territory. 

[Note. — See  also  Chapter  11,  Laws  of  1909,  in  back  of  this 

pamphlet.] 

Sec.  6. — May  Conduct  Business  in  Other  Jurisdiction. 

Any  corporation  of  this  territory  may  conduct  business  in 
other  states  or  in  foreign  countries  and  have  one  or  more 
offices  out  of  this  territory,  and  may  hold,  purchase,  mort¬ 
gage  and  convey  real  and  personal  property  out  of  this  terri¬ 
tory:  Provided,  Such  powers  are  included  within  the  objects 
set  forth  in  its  certificate  of  incorporation. 

Sec.  7. — Form  of  Certificate. 

The  certificate  of  incorporation  shall  be  signed  in  person  by 
each  person  or  by  attorney  in  fact,  by  all  of  the  subscribers 
to  the  capital  stock  named  therein,  and  shall  set  forth: 

I.  The  name  of  the  corporation;  no  name  shall  be  assumed 
already  in  use  by  another  existing  corporation  of  this  terri- 
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tory,  or  so  nearly  similar  thereto  as  to  lead  to  uncertainty  or 
confusion. 

II.  The  location  (town  or  city,  street  and  number,  if  num¬ 
ber  there  be)  of  its  principal  office  in  this  territory. 

[Note. — Also  the  name  of  the  agent  therein  and  in  charge 
thereof,  and  upon  whom  process  against  the  corporation  may 
be  served.  See  Sec.  49.] 

III.  The  object  or  objects  for  which  the  corporation  is 
formed. 

IV.  The  amount  of  the  total  authorized  capital  stock  of  the 
corporation,  which  shall  be  not  less  than  three  thousand  dol¬ 
lars,  the  number  of  shares  into  which  the  same  is  divided  and 
the  par  value  of  each  share;  the  amount  of  the  capital  stock 
with  which  it  will  commence  business,  which  shall  not  be  less 
than  two  thousand  dollars,  and  if  there  be  more  than  one  class 
of  stock  created  by  the  certificate  of  incorporation,  a  descrip¬ 
tion  of  the  different  classes,  with  the  terms  on  which  the 
respective  classes  of  stock  are  created. 

V.  The  names  and  postoffice  addresses  of  the  incorporators 
and  the  number  of  shares  subscribed  for  by  each;  the  aggre¬ 
gate  of  such  subscriptions  shall  be  the  amount  of  capital 
stock  with  which  the  company  will  commence  business,  and 
shall  be  at  least  two  thousand  dollars. 

VI.  The  period,  if  any,  limited  for  the  duration  of  the 
company. 

VII.  The  certificate  of  incorporation  may  also  contain  any 
provision  which  the  incorporators  may  choose  to  insert  for 
the  regulation  of  the  business  and  for  the  conduct  of  the 
affairs  of  the  corporation,  and  any  provision  creating,  defining, 
limiting  and  ^[regulating  the  powers  of  the  corporation,  the 
directors  and  the  stockholders,  or  any  class  or  classes  of 
stockholders:  Provided,  Such  provision  be  not  inconsistent 
with  this  act. 

Sec.  8. — Authentication  and  Record  of  Certificate,  Copy  Evidence. 

The  certificate  of  incorporation  shall  be  proved  or  acknowl¬ 
edged  as  required  for  deeds  of  real  estate;  shall  be  tiled  in  the 
office  of  the  secretary  of  the  territory,  and  a  copy  thereof,  duly 
certified  by  the  secretary  of  the  territory,  shall  be  recorded 
in  a  book  to  be  kept  for  that  purpose  in  the  office  of  the  re- 
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corder  of  the  county  where  the  principal  office  of  such  corpo¬ 
ration  in  this  territory  shall  be  established.  Said  certiticate, 
or  a  copy  thereof,  duly  certitied  by  the  secretary  of  the  ter¬ 
ritory  or  recorder  of  deeds  of  the  county  where  the  same 
shall  be  recorded,  shall  be  evidence  in  all  courts  and  places. 

Sec.  9. — Corporate  Existence  Begins  on  Filing  Certificate. 

Upon  making  the  certificate  of  incorporation  and  causing 
the  same  to  be  filed  and  recorded  as  aforesaid,  the  persons  so 
associating,  their  successors  and  assigns,  shall  from  the  date 
of  such  tiling  be  and  constitute  a  body  corporate  by  the  name 
set  forth  in  said  certiticate  subject  to  dissolution  as  in  this  act 
elsewhere  provided. 

Sec.  10. — By-Laws. 

The  power  to  make  and  alter  by-laws  shall  be  in  the  stock¬ 
holders,  but  any  corporation  may,  in  the  certiticate  of  incor¬ 
poration,  confer  that  power  upon  the  directors;  by-laws  made 
by  the  directors  under  power  so  conferred  may  be  altered  or 
repealed  by  the  stockholders. 

Sec.  11. — Management. 

The  business  of  every  corporation  shall  be  managed  by  its 
directors,  who  shall  respectively  be  shareholders  therein,  they 
shall  be  not  less  than  three  in  number,  and,  except  as  herein¬ 
after  provided,  they  shall  be  chosen  annually  by  the  stockhold¬ 
ers  at  the  time  and  place  provided  in  the  by-laws,  and  shall  hold 
office  for  one  year  and  until  others  are  chosen  and  qualified  in 
their  stead;  but  by  so  providing  in  its  certificate  of  incorpo¬ 
ration,  any  corporation  organized  under  this  act  may  classify 
its  directors  in  respect  to  the  (time  for  which  they  shall 
severally  hold  office,  the  several  classes  to  be  elected  for  dif¬ 
ferent  terms:  Provided^  That  no  class  shall  be  elected  for  a 
shorter  period  than  one  year  or  for  a  longer  period  than  five 
years,  and  that  the  term  of  office  of  at  least  one  class  ^hall 
expire  in  each  year;  any  corporation  which  shall  have  more 
than  one  kind  of  stock,  may,  by  so  providing  in  its  certificate 
of  incorporation,  confer  the  right  to  choose  the  directors  of 
any  class  upon  the  stockholders  of  any  class  or  classes,  to  the 
exclusion  of  the  others;  one  director  of  every  corporation  of 
this  territory  shall  be  an  actual  resident  of  this  territory,  and 
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it  shall  not  be  necessary  for  more  than  one  director  to  be  resi« 
dent  of  this  territory,  notwithstanding  the  provisions  of  any 
previous  law;  and  the  board  of  directors  may  by  authority 
conferred  under  its  by-laws  or  by  its  charter  appoint  an  exe¬ 
cutive  committee  to  act  for  and  in  the  name  of  its  said  board 
of  directors. 

Sec.  12. — Principal  Officers. 

Every  corporation  organized  under  this  act  shall  have  a 
president,  secretary  and  treasurer,  who  shall  be  chosen 
either  by  the  directors  or  stockholders,  as  the  by-laws  may 
direct,  and  shall  hold  their  offices  until  others  are  chosen  and 
qualified  in  their  stead;  the  president  shall  be  chosen  from 
among  the  directors;  the  secretary  shall  be  sworn  to  the 
faithful  discharge  of  his  duty,  and  shall  record  all  the  votes 
of  the  corporation  and  directors,  in  a  book  to  be  kept  for  that 
purpose,  and  perform  such  other  duties  as  shall  be  assigned 
to  him;  the  treasurer  shall  give  bond  in  such  sum,  and  with 
such  surety  or  sureties,  as  shall  be  required  by  the  by-laws, 
for  the  faithful  discharge  of  his  duty. 

Sec.  13. — Other  Officers  and  Agents. 

The  corporation  may  have  such  other  officers,  agents  and 
factors,  who  shall  be  chosen  in  such  manner  and  hold  their 
office  for  such  terms  as  may  be  prescribed  by  the  by-laws. 

Sec.  14. — Filling  of  Vacancies. 

Any  vacancy  occurring  among  the  directors  or  in  the  office 
of  president,  secietary  and  treasurer  by  death,  resignation, 
removal  or  otherwise,  shall  be  filled  in  the  manner  provided 
for  in  the  by-laws;  in  the  absence  of  such  provision  such  va¬ 
cancies  shall  be  tilled  by  the  board  of  directors. 

Sec.  15. — First  Meeting  of  Corporation. 

The  first  meeting  of  every  corporation  shall  be  called  by  a 
notice,  signed  by  a  majority  of  the  incorporators,  designat¬ 
ing  the  time,  place  and  purpose  of  the  meeting,  which  notice 
shall  be  published  at  least  two  weeks  before  the  meeting  in 
some  newspaper  of  the  county  where  the  corporation  is  es¬ 
tablished;  f  r  said  first  meeting  may  be  called  without  publi¬ 
cation  if  two  days’  notice  be  personally  served  on  all  the  in¬ 
corporators;  or  if  all  the  incorporators  shall  in  writing  waive 
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notice  arid  fix  a  time  and  place  of  meeting,  no  notice  or  pub¬ 
lication  shall  be  required;  whenever  under  any  of  the  pro¬ 
visions  of  this  act,  or  any  amendment  thereto,  a  corporation 
is  authorized  to  take  any  action  after  notice  to  its  members 
or  stockholders,  or  after  the  lapse  of  a  prescribed  period  of 
time,  such  action  may  be  taken  without  notice  and  without 
the  lapse  of  any  period  of  time,  if  such  action  be  authorized 
or  approved  and  such  requirements  be  waived,  in  writing, 
by  every  member  or  stockholder  of  such  corporation  or  by 
his  attorney  thereunto  authorized;  and  stockholders  may  be 
represented  at  such  meeting  by  attorney  or  proxy  for  them 
authorized  to  act. 

Sec.  16. — First  Directors  May  Be  Named  in  Certificate. 

The  .directors  who  are  to  act  as  such  for  the  first  three 
months  after  the  tiling  of  the  certificate  of  incorporation  may 
be  named  therein;  in  such  case  it  shall  not  be  necessary  to 
call  a  first  meeting  of  the  corporation  as  provided  in  the  pre¬ 
ceding  section;  and  any  subsequent  meeting  of  stockholders 
for  the  purpose  of  electing  their  successors  or  for  the  tran¬ 
saction  of  such  other  business  as  may  be  transacted  at  a 
stockholders’  meeting  may  be  called  in  the  same  manner  as 
annual  meetings  of  the  stockholders  are  herein  authorized  to 
be  called. 

Sec.  17. — Stockholders  May  Vote  By  Proxy;  Quorum,  Etc. 

Absent  stockholders  may  vote  at  all  meetings  by  proxy  in 

writing;  and  every  corporation  may  determine  by  its  certifi- 

« 

cate  of  incorporation  or  by-laws  the  manner  of  calling  and 
conducting  all  meetings,  what  number  of  shares  shall  entitle 
the  stockholders  to  one  or  more  votes,  what  number  of  stock¬ 
holders  shall  attend,  either  in  person  or  by  proxy,  or  what 
number  of  shares  or  amount  of  interest  shall  be  represented 
at  any  meeting  in  order  to  constitute  a  quorum;  and  may  by 
its  original  or  amended  certificate  of  incorporation  provide 
that  any  action  which  now  requires  the  consent  of  the  hold¬ 
ers  of  two-thirds  of  the  stock  at  any  meeting  after  notice  to 
them  given,  or  requires  their  consent  in  writing  to  be  filed, 
may  be  taken  upon  the  consent  of  and  the  consent  given  and 
filed  by  the  holders  of  two-thirds  of  the  stock  of  each  class 
represented  at  such  meeting  in  person  or  by  proxy:  Provided,^, 
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In  no  case  shall  more  than  a  majority  of  shares  or  amount  of 
interest  be  required  to  be  represented  at  any  meeting  in  or¬ 
der  to  constitute  a  quorum;  if  the  quorum  sha,ll  not  be  so  de¬ 
termined  by  the  corporation,  a  majority  in  interest  of  the 
stockholders,  represented  either  in  person  or  by  proxy,  shall 
constitute  a  quorum. 

Sec.  18. — Preferred  and  Other  'Special  Stocks. 

Every  corporation  organized  under  this  act  shall  have  power 
to  create  two  or  more  kinds  of  stock,  of  such  classes,  with 
such  designations,  preferences  and  voting  powers  or  restric¬ 
tions,  or  qualilications  thereof  as  shall  be  stated  and  expres¬ 
sed  in  the  certificate  of  incorporation,  or  in  any  certi¬ 
ficate  of  amendment  thereof,  and  the  power  to  increase 
or  decrease  the  stock  as  in  this  act  elsewhere  provided 
shall  apply  to  all  or  any  of  the  classes  of  stock;  but 
at  no  time  shall  the  total  amount  of  the  preferred  stocks 
issued  and  outstanding  exceed  two-thirds]of  the  capital  stock 
paid  for  in  cash  or  property,  and  such  preferred  stocks,  may, 
if  desired,  be  made  subject  to  redemption  at  any  fixed  time 
after  the  issue  thereof,  at  a  price  not  less  than  par,  and  the 
holders  thereof  shall  be  entitled  to  receive,  and  the  corpora¬ 
tion  shall  be  bound  to  pay  thereon,  dividends  at  such  rates 
and  on  such  conditions  as  shall  be  stated  in  the  original  or 
amended  certificate  of  incorporation,  not  exceeding  ten  per 
cent,  per  annum,  payable  quarterly,  half  yearly  or  yearly,  and 
such  dividends  may  be  made  payable  before  any  dividends 
shall  be  set  apart  or  paid  on  the  common  stock,  and  such 
dividends  may  be  made  cumulatire:  Provided,  The  corporation 
shall  set  apart  or  pay  the  said  dividends  to  the  holders  of 
non-cumulative  preferred  stock  before  any  dividend  shall  be 
paid  on  the  common  stock;  and  in  no  event  shall  a  holder  of 
preferred  stock  be  personally  liable  for  the  debts  of  the 
corporation;  but  in  case  of  insolvency  its  debts  or  other 
liabilities  shall  be  paid  in  preference  to  the  preferred  stock; 
the  terms  “general  stock”  and  “common  stock”  are  synony¬ 
mous. 

Sec.  19. — Conversion  of  Preferred  Stock  Into  Bonds;  Issue  of  Bonds 

Convertible  Into  Common  Stock. 

With  the  consent  of  two-thirds  in  interest  of  each  class  of 
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the  stockholders  present  in  person  or  by  proxy  at  a  meeting 
called  in  the  manner  provided  in  section  30,  every  corporation 
organized  under  this  act  that  shall  have  issued  preferred 
stock,  entitling  the  holders  thereof  to  receive  dividends  at  a 
rate  exceeding  live  per  centum  per  annum,  and  that  shall 
have  continuously  declared  and  paid  dividends  at  such  rate, 
on  such  preferred  stock  for  the  period  of  at  least  one  year 
next  preceding  the  meeting,  and  whose  floating  or  unfounded 
debt  at  the  time  of  the  stockholders’  meeting  shall,  in  the 
certificate  therof  filed  with  the  secretary  of  the  territory,  be 
certified  not  to  exceed  ten  per  centum  of  the  par  amount  of 
the  preferred  stock  then  outstanding,  and  whose  assets  at 
such  time,  after  deducting  the  amount  of  its  indebtedness, 
shall  be  certified  in  the  judgment  of  the  officers  making  such 
certificate  to  be  at  least  equal  to  the  amount  of  preferred 
stock  issued  and  outstanding,  may,  with  the  consent  of  the 
holder  of  any  such  preferred  stock,  redeem  and  retire  the 
preferred  stock  of  such  holder,  out  of  the  bonds  or  out  of  the 
proceeds  of  bonds  of  the  corporation,  bearing  interest  at  a 
rate  not  exceeding  six  per  centum  per  annum,  the  principal 
of  such  bonds  being  made  payable  at  a  date  not  less  than  ten 
years  from  the  date  thereof;  every  corporation  organized 
under  this  act  may  from  time  to  time,  in  the  manner  above 
provided,  issue  bonds,  which,  if  therein  so  declared,  shall  be 
convertible  at  par  at  the  option  of  the  holder,  into  fully  paid 
common  stock  of  the  corporation  at  par,  within  any  period 
therein  prescribed  not  less  than  two  years  from  the  issue 
thereof;  and  in  such  case  the  board  of  directors  may  authorize 
the  issue  of  the  common  stock  into  which  such  bonds,  by 
their  terms,  shall  be  convertible. 

Sec.  20. — Stock  Certificates. 

Every  stockholder  shall  have  a  certificate,  signed  by  the 
president  and  secretary,  certifying  the  number  of  shares 
owned  by  him  in  such  corporation. 

Sec.  21. — Transfer  of  Shares. 

The  shares  of  stock  in  every  corporation  shall  be  personal 
property,  and  shall  be  transferable  on  the  books  of  the 
corporation  in  such  manner  and  under  such  regulations  as 
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the  by-laws  provide;  and  whenever  any  transfer  of  shares 
shall  be  made  for  collateral  security,  and  not  absolutely,  it 
shall  be  so  expressed  in  the  entry  of  the  transfer. 

Sec.  22. — Stockholders  Liable  Until  Subscriptions  Are  Fully  Paid. 

Where  the  whole  capital  stock  of  a  corporation  shall  not 
have  been  paid  in,  and  the  capital  paid  shall  be  insuffi¬ 
cient  to  satisfy  its  debts  and  obligations,  each  shareholder 
shall  be  bound  to  pay  on  each  share  held  by  him  the  sum 
necessary  to  complete  the  amount  of  such  share,  as  fixed  by 
the  charter  of  the  corporation,  or  such  proportion  of  that 
sum  as  shall  be  required  to  satisfy  such  debts  and  obligations. 

Sec.  23. — When  Stockholders  Not  Liable. 

No  stockholders  liability  for  unpaid  stock  shall  attach  to 
any  stock  issued  by  any  corporation  under  the  terms  of  this 
act:  Provided^  That  at  the  time  of  filing  the  certificate  a 
separate  certificate  shall  be  signed  and  executed  in  the  same 
manner  that  the  certificate  of  incorporation  is  filed,  declaring 
that  there  shall  be  no  stockholders  liability  on  account  of  any 
stock  issued,  and  shall  be  filed  in  the  office  of  the  secretary 
of  the  territory  together  with  the  certificate  of  incorporation, 
and  likewise  certified  and  recorded  in  the  office  of  the  county 
recorder;  and  the  certificate  of  incorporation,  together  with 
said  declaration  of  non-liability  of  stockholders,  shall  be 
published  as  hereinafter  provided.  This  section  of  this  act 
shall  not  apply  to  any  of  the  provisions  for  the  issuance  of 
stock  and  fixing  liability  and  the  means  of  enforcing  liability 
upon  the  same  contained  in  any  other  section  of  this  act  but 
shall  be  construed  as  a  separate  and  distinct  provision  and  as 
creating  a  separate  and  distinct  class  of  corporations,  and 
stockholders  of  such  corporations  shall  only  be  liable  for  the 
amount  of  the  capital  certified  to  have  actually  been  paid  in 
property  or  cash  at  the  time  of  the  commencement  of 
business;  and  this  section  may  also  be  made  applicable  to 
railroad,  telegraph  and  express  companies  incorporated 
under  the  railroad  act. 

Sec.  24. — Directors  May  Make  Assessments. 

The  directors  of  every  cor})oration  may,  from  time  to  time,, 
make  assessments  u[)on  the  shares  of  stock  subscribed  for. 
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and  subject  to  assessments  not  exceeding,  in  the  whole,  the 
par  value  thereof;  and  the  sums  so  assessed  shall  be  paid  to 
the  treasurer  at  such  times  and  by  such  installments  as  the 
directors  shall  direct,  said  directors  having  given  thirty  days’ 
notice  of  the  assessment  and  of  the  time  and  place  of  payment 
either  personally  or  by  mail  or  by  publication  in  a  newspaper 
published  in  the  county  where  the  corporation  is  established. 

Sec.  25. — Shares  of  Delinquent  Owner  to  Be  Sold. 

If  the  owner  of  any  share  shall  neglect  to  pay  any  sum 
assessed  thereon  for  thirty  days  after  the  time  appointed  for 
payment,  the  treasurer,  when  ordered  by  the  board  of  direct¬ 
ors,  shall  sell,  at  public  auction,  such  number  of  shares  of  the 
delinquent  owner  as  will  pay  all  assessments  then  due  from 
him,  with  interest,  and  all  necessary  incidental  charges,  and 
shall  transfer  the  shares  sold  to  the  purchaser,  who  shall  be 
entitled  to  a  certificate  thei-efor. 

Sec.  26. — Treasurer  to  Give  Notice  of  Sale. 

The  treasurer  shall  give  notice  of  the  time  and  place  ap¬ 
pointed  for  the  sale,  and  of  the  sum  due  on  each  share,  by 
advertising  the  same  three  weeks  successively,  once  in  each 
week,  before  the  sale,  in  some  newspaper  published  in  the 
county  where  the  corporation  is  established,  and  by  mailing 
a  notice  thereof  to  the  delinquent  stockholder,  if  he  knows  his 
postoffice  address.  , 

Sec.  27. — Certificate  Upon  Payment  of  Capital. 

The  president  and  secretary,  or  treasurer,  upon  payment 
of  the  capital  stock,  and  of  every  increase  thereof,  shall  make 
a  certificate  stating  the  amount  of  capital  so  paid,  and  whether 
paid  in  cash  or  by  purchase  of  property,  stating  also  the  total 
amount  of  capital  stock,  if  any,  previously  paid  and  reported; 
which  certificate  shall  be  signed  and  sworn  to  by  the  presi 
dent  and  secretary  or  treasurer,  and  they  shall,  within  ten 
days  after  such  payment,  cause  the  certificate  to  be  filed  in 
the  office  of  the  secretary  of  the  territory. 

Sec.  28. — Penalty  For  Failure. 

If  any  of  said  officers  shall  neglect  or  refuse  to  perform  the 
duties  required  of  them  in  the  preceding  section  for  thirty 
days  after  written  request  so  to  do  by  a  creditor  or  stock- 
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holder  of  the  corporatioo,  they  shall  be  jointly  and  severally 
liable  for  all  its  debts  contracted  before  the  tiling  of  such 
certificate. 

Sec.  29. — Incorporators  May  Amend  Certificate  of  Incorporation  Be¬ 
fore  Payment  of  Capital. 

It  shall  be  lawful  for  the  incorporators  of  any  corporation, 
before  the  payment  of  any  part  of  its  capital  to  file  with  the 
secretary  of  the  territory,  and  record  a  certified  copy  thereof 
in  the  office  of  the  recorder  of  the  county  in  which  its  princi¬ 
pal  place  of  business  is  located,  an  amended  certificate  or  an 
amendment  to  the  original  certificate  duly  signed  by  the  in¬ 
corporators  named  in  the  original  certificate  of  incorporation 
and  duly  acknowledged  or  proved  as  required  for  certificates 
of  incorporation  under  this  act,  modifying,  changing  or  alter¬ 
ing  its  original  certificate  of  incorporation,  in  whole  or  in  part, 
which  amended  certificate  or  the  original  certificate  together 
with  the  said  amendment  thereto  shall  take  the  place  of  the 
original  certificate  of  incorporation,  and  shall  be  deemed  to 
have  been  tiled  and  recorded  on  the  date  of  the  filing  and  re¬ 
cording  of  the  original  certificate:  Provided^  hoivever,  That 
nothing  herein  shall  permit  the  insertion  of  any  matter  notin 
conformity  with  this  act:  And,  jjrovided,  however,  That  this 
act  shall  not  in  any  manner  affect  any  proceedings  pending  in 
any  court. 

Sec.  30. — Amendments  and  Changes  After  Organization. 

Every  corporation  organized  under  this  act  may  change  the 
nature  of  its  business,  change  its  name,  increase  its  capital 
stock,  decrease  its  capital  stock,  change  the  location  of  its 
principal  office  in  this  territory,  extend  its  corporate  exist¬ 
ence,  create  one  or  more  classes  of  preferred  stock,  and  make 
such  other  amendment,  change  or  alteration  as  may  be  de¬ 
sired,  in  manner  following:  The  board  of  directors  shall  pass 
a  resolution  declaring  that  such  change  or  alteration  is  ad¬ 
visable  and  calling  a  meeting  of  the  stockholders  to  take 
action  thereon;  the  meeting  shall  be  held  upon  such  notice  as 
the  by-laws  provide,  and  in  the  absence  of  such  provision, 
upon  twenty  days’  notice,  given  personally  or  by  mail;  if  two- 
thirds  in  interest  of  each  class  of  the  stockholders  having 
voting  powers,  represented  at  such  meeting,  shall  vote  in  favor 
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of  such  amendment,  change  or  alteration,  a  certificate  thereof 
shall  be  signed  by  the  president  and  secretary  under  the  cor¬ 
porate  seal,  acknowledged  or  proved  as  in  the  case  of  deeds 
of  real  estate,  and  such  certificate,  together  with  the  written 
assent,  in  person  or  by  proxy,  of  two-thirds  in  interest  of 
each  class  of  such  stockholders,  or  the  affidavit  of  the  presi¬ 
dent  and  secretary  that  the  assent  of  two-thirds  in  interest 
of  each  class  of  stockholders  was  given  to  such  amendment, 
shall  be  filed  in  the  office  of  the  recorder  of  the  county  in 
which  the  principal  place  of  business  of  such  corporation  is 
located  and  in  the  office  of  the  secretary  of  the  territory,  and 
upon  the  filing  of  the  same,  the  certificate  of  incorporation 
shall  be  deemed  to  be  amended  accordingly;  Provided,  That 
such  certificate  of  amendment,  change  or  alteration  shall  con¬ 
tain  only  such  provision  as  it  would  be  lawful  and  proper  to 
insert  in  an  original  certificate  of  incorporation  made  at  the 
time  of  making  such  amendment,  and  the  certificate  of  the 
secretary  of  the  territory  that  such  certificate  and  assent 
have  been  filed  in  his  office  shall  be  taken  and  accepted  as 
evidence  of  such  change  or  alteration  in  all  courts  and  places. 

Sec.  31. — Amendments  By  Corporations  Formed  Under  Other  Acts. 

Any  corporation  of  this  territory,  whether  organized  under 
any  other  general  actor  hereafter  organized  under  any  gen¬ 
eral  act,  including  railroad,  telegraph  and  express  companies, 
building  and  loan  associations,  banks  and  savings  banks, 
trust  companies,  land  and  irrigation  companies,  and  other 
corporations  possessing  the  right  to  take  and  condemn  lands 
may  increase  or  decrease  its  capital  stock,  change  its  name, 
the  par  value  of  the  shares  of  its  capital  stock,  or  the  location 
of  its  principal  office  in  or  out  of  this  territory,  and  fix  any 
method  of  altering  its  by-laws  permitted  by  this  act  in  the 
manner  prescribed  in  the  foregoing  section,  and  any  corpo¬ 
ration  except  corporations  exercising  the  rights  of  eminent 
domain  may  in  the  same  manner  relinquish  one  or  more 
branches  of  its  business,  or  extend  its  business  to  such  bran¬ 
ches  as  might  have  been  inserted  in  its  original  certificate  of 
incorporation. 

Sec.  32. — Change  of  Location  of  Office. 

The  board  of  directors  of  any  corporation,  organized  un- 
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der  the  laws  of  this  territory  may  change  the  location  of  the 
principal  office  of  such  corporation  within  this  territory  to 
any  other  place  within  this  territory  by  resolution  adopted  at 
a  regular  or  special  meeting  of  such  board,  by  the  votes  of  at 
least  two-thirds  of  the  members  of  such  board;  Provided^ 
That  no  certiticate  shall  be  required  to  be  filed  of  the  removal 
of  any  office  from  one  point  to  another  in  the  same  town,  pre¬ 
cinct  or  city  in  this  territory. 

Upon  the  adoption  of  a  resolution  as  aforesaid,  a  copy  there¬ 
of  shall  be  filed  in  the  office  of  the  secretary  of  the  territory, 
signed  by  the  president  and  secretary  of  such  corporation 
and  sealed  with  its  corporate  seal,  and  a  certified  copy  thereof 
recorded  in  the  office  of  the  recorder  of  the  county  in  which 
its  principal  place  of  business  is  located,  as  changed. 

Sec.  33. — Decrease  of  Capital — How  Effected. 

The  decrease  of  capital  stock  as  to  which  there  is  any  per¬ 
sonal  liability  under  this  act  may  be  effected  by  retiring  or 
reducing  any  class  of  the  stock,  or  by  drawing  the  necessary 
number  of  shares  by  lot  for  retirement,  or  by  the  surrender 
by  every  shareholder  of  his  shares,  and  the  issue  to  him  in 
lieu  thereof  of  a  decreased  number  of  shares,  or  by  the  pur¬ 
chase  at  not  above  par  of  certain  shares  for  retirement,  or  by 
retiring  shares  owned  by  the  corporation  or  by  reducing  the 
par  value  of  shares;  and  when  any  corporation  shall  decrease 
the  amount  of  its  capital  stock  hereinbefore  provided,  the 
certiticate  decreasing  the  same  shall  be  published  for  three 
weeks  successively,  at  least  once  in  each  week,  in  a  news¬ 
paper  published  in  the  county  in  which  the  principal  office  of 
the  corporation  is  located;  the  first  publication  to  be  made 
within  fifteen  days  after  the  filing  of  such  certificate,  and  in 
default  thereof  the  directors  of  the  corporation  shall  be  joint¬ 
ly  and  severally  liable  for  all  debts  of  the  corporation  con¬ 
tracted  before  the  filing  of  the  said  certificate,  and  the  stock¬ 
holders  shall  also  be  liable  for  such  sums  as  they  may  res¬ 
pectively  receive  of  the  amount  so  reduced:  Provided,  No 
such  decrease  of  capital  stock  shall  release  the  liability  of 
any  stockholder,  whose  shares  have  not  been  fully  paid,  for 
debts  of  the  corporation  theretofore  contracted,  nor  affect 
any  reduction  of  the  taxes  that  may  be  required  to  be  paid 
by  the  charters  of  corporations  incorporated  by  special  acts- 
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Sec.  34. — Unlawful  Reduction  of  Capital  and  Unlawful  Dividends. 

No  corporation  shall  make  dividends,  except  from  the  sur¬ 
plus  or  net  profits  arising  from  its  business,  nor  divide,  with¬ 
draw,  or  in  any  way  pay  to  the  stockholders,  or  any  of 
them,  any  part  of  its  capital  stock,  or  reduce  its  capi¬ 
tal  stock,  except  according  to  this  act  and  in  case 
of  any  violation  of  the  provisions  of  this  section,  the 

directors,  under  whose  administration  the  same  may 
happen  shall  be  jointly  and  severally  liable,  at  any  time  within 
six  years  after  paying  such  dividend,  to  the  corporation  and 
to  its  creditors,  in  the  event  of  its  dissolution  or  insolvency, 
to  the  full  amount  of  the  dividend  made  or  capital  stock  so 
divided,  withdrawn,  paid  out  or  reduced,  with  interest  on  the 
same  from  the  time  such  liability  accrued:  Provided,  That 
any  director  who  may  have  been  absent  wdien  the  same  was 
done,  or  who  may  have  dissented  from  the  act  or  resolution 
by  which  the  same  was  done,  may  exonerate  himself  from 
such  liability  by  causing  his  dissent  to  be  entered  at  large  on 
the  minutes  of  the  directors,  at  the  time  the  same  was  done, 
or  forthwith  after  he  shall  have  notice  of  the  same,  and  by 
causing  a  true  copy  of  said  dissent  to  be  published,  wdthin 
two  weeks  after  the  same  shall  have  been  so  entered,  in  a 
newspaper  published  in  the  county  where  the  corporation  has 
its  principal  office. 

Sec.  35. — Voluntary  Dissolution. 

Whenever  in  the  judgment  of  the  board  of  directors,  it  shall 
be  deemed  advisable  and  most  for  the  benefit  of  such  corpora¬ 
tion  that  it  should  be  dissolved,  the  board,  within  ten  days 
after  the  adoption  of  a  resolution  to  that  effect  by  a  majority 
of  the  whole  board  at  any  meeting  called  for  that  purpose,  of 
which  meeting  every  director  shall  have  received  three  days’ 
notice,  shall  cause  a  notice  of  the  adoption  of  such  resolution 
to  be  mailed  to  each  stockholder  residing  in  the  United 
States,  and  also  beginning  within  said  ten  days  cause  a  like 
notice  to  be  published  in  a  newspaper  published  in  the  county 
wherein  the  corporation  shall  have  its  principal  office,  at 
least  four  weeks  successively,  once  a  week,  next  preced¬ 
ing  the  time  appointed  for  the  same,  of  a  meeting  of  its 
stockholders  to  be  held  at  the  office  of  the  corporation. 
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to  take  action  upon  the  resolution  so  adopted  by  the  board 
of  directors,  which  meeting  shall  be  held  between  the 
hours  of  ten  o’clock  in  the  [forenoon  and  three  o’clock  in 
the  afternoon  of  the  day  so  named,  and  which  meeting  may, 
on  the  day  so  appointed,  by  a  consent  of  a  majority  in  interest 
of  the  stockholders  present,  be  adjourned  from  time  to  time 
for  not  less  than  eight  days  at  any  one  time,  of  which  ad¬ 
journed  meeting  notice  by  advertisement  in  said  nevv^spaper 
shall  be  given;  and  if  at  any  such  meeting  twm-thirds  in  inter¬ 
est  of  all  the  stockholders  shall  consent  that  a  dissolution 
shall  take  place  and  signify  their  consent  in  writing,  such 
consent,  together  with  a  list  of  the  names  and  residences  of 
the  directors  and  officers,  certitied  by  the  president  and  the 
secretary  or  treasurer,  shall  be  tiled  in  the  office  of  .  the  sec¬ 
retary  of  the  territory,  who,  upon  being  satisfied  by  due  proof 
that  the  requirements  aforesaid  have  been  ct)mplied  with, 
shall  issue  a  certificate  that  such  consent  has  been  filed,  and 
the  board  of  directors  shall  cause  such  certificate  to  be  pub¬ 
lished  four  w^eeks  successively,  at  least  once  a  week  in  a  news¬ 
paper  published  in  said  county,  and  upon  tiling  in  the  office 
of  the  secretary  of  the  territory  of  an  affidavit  that  said  cer¬ 
tificate  has  been  so  published,  the  corporation  shall  be  dis¬ 
solved,  and  the  board  shall  proceed  to  settle  up  and  adjust  its 
business  and  affairs;  whenever  all  the  stockholders  shall  con¬ 
sent  in  writing  to  a  dissolution,  no  meeting,  or  notice  thereof 
shall  be  necessary,  but  on  tiling  said  consent  in  the  office  of 
the  secretary  of  the  territory  he  shall  forthwith  issue  a  cer¬ 
tificate  of  dissolution,  which  shall  be  published  as- above 
provided. 

Sec.  36. — Incorporators  May  Dissolve  Corporation. 

The  incorporators  named  in  any  certificate  of  incorporation, 
before  the  payment  of  any  of  the  capital,  and  before  beginning 
the  business  for  which  the  corporation  was  created,  may  sur¬ 
render  all  their  corporate  rights  and  franchises,  by  tiling  in 
the  office  of  the  secretary  of  the  territory  a  certificate,  veri¬ 
fied  by  oath,  that  no  part  of  the  capital  has  been  paid  and  such 
business  has  not  been  begun,  and  surrendering  all  rights  and 
franchises  and  thereupon  the  said  corporation  shall  be 
dissolved. 
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ARTICLE  3.— ELECTIONS;  STOCKHOLDERS’  MEETINGS. 

Sec.  37. — Stock  and  Transfer  Books  Must  Be  Kept  in  Registered  Of¬ 
fice;  Annual  List  of  Stockholders. 

Every  corporation  shall  keep  at  its  principal  and  registered 
office  in  this  territory  the  transfer  books  in  which  the  trans¬ 
fer  of  stock  shall  be  registered,  and  the  stock  book,  which 
shall  contain  the  name  and  address  of  the  stockholders,  the 
number  of  shares  held  by  them  respectively,  which  shall  at 
all  times  during  the  usual  hours  for  business  be  open  to  the 
examination  of  every  stockholder;  the  directors  shall  cause 
the  secretary,  or  other  officer  designated  by  them  having 
charge  of  said  book  to  make,  at  least  ten  days  before  every 
election  after  the  first  election,  or  beginning  with  the  first 
election  if  the  first  directors  are  named  in  the  certificate  of 
incorporation,  a  full,  true  and  complete  list,  in  alphabetical 
order,  of  all  the  stockholders  entitled  to  vote  at  the  ensuing 
election,  with  the  residence  of  each,  and  the  number  of  shares 
held  by  each,  which  list  shall  at  all  times  during  the  usual 
hours  for  business  be  kept  at  such  principal  and  registered 
office,  and  open  to  the  examination  of  any  stockholder  at  said 
office,  and  if  any  officer  having  charge  of  such  books  or  list 
shall,  upon  demand  by  any  stockholder,  refuse  or  neglect  to 
exhibit  such  books  or  list,  or  submit  them  to  examination  as 
aforesaid,  he  shall  for  every  such  offense  forfeit  the  sum  of 
two  hundred  dollars,  one-half  thereof  to  the  use  of  the  school 
fund  of  the  Territory  of  New  Mexico  and  the  other  half  to 
him  who  will  sue  for  the  same  to  be  recovered  by  civil  action 
in  any  court  of  record,  together  with  costs  of  suit,  and  the 
books  aforesaid  shall  be  the  only  evidence  as  to  who  are  the 
stockholders  entitled  to  examine  such  books  or  list,  and  to 
vote  at  such  election;  and  the  board  of  directors  shall  produce 
at  the  time  and  place  of  such  election  such  books  and  lists, 
there  to  remain  during  the  election,  and  the  neglect  or  refusal 
of  said  directors  to  produce  the  same  upon  demand  shall 
render  them  ineligible  to  any  office  at  such  election;  Provided, 
No  stockholder  or  other  person  shall  have  the  right  to  inspect 
said  lists  and  books  for  any  improper  purpose  or  any  purpose 
not  connected  with  the  business  of  the  corporation. 
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Sec.  38. — Directors,  Election  Of,  Etc. 

All  elections  for  directors  shall  be  by  ballot,  unless  other¬ 
wise  expressly  provided  in  the  charter  or  certiticate  of 
incorporation;  the  polls  at  every  such  election  shall  be  opened 
between  the  hours  of  nine  o’clock  in  the  morning  and  live 
o’clock  in  the  afternoon,  and  shall  close  before  nine  o'clock  in 
the  evening;  the  same  shall  remain  open  at  least  one  hour, 
unless  all  of  the  stockholders  are  present  in  person  or  by 
proxy  and  have  sooner  voted,  or  unless  all  the  stockholders 
waive  this  provision  in  writing;  the  persons  receiving  the 
greatest  number  of  votes  shall  be  the  directors:  Provided, 
however.  That  unless  otherwise  provided  in  the  original  or 
amended  certificate  of  incorporation,  or  in  the  by-laws  ap¬ 
proved  at  a  stockholders’  meeting,  in  all  corporations  formed 
under  the  provisions  of  this  act,  a  majority  in  interest  of  all 
the  stockholders  shall  be  present  in  person  or  by  proxy  to 
constitute  a  quorum. 

Sec.  39. — Candidate  Not  to  Be  Inspector  of  Election. 

No  person  who  is  a  candidate  for  the  oflice  of  director  shall 
act  as  judge,  inspector  or  clerk  of  any  election  for  directors: 
Provided,  There  are  other  stockholders  present  not  so  dis¬ 
qualified;  and  if  any  candidate  shall  act  and  be  elected,  his 
election  shall  be  void,  and  the  directors  shall  not  appoint  such 
person  a  director  within  twelve  months  next  succeeding;  this 
section  shall  not  apply  to  the  first  election  of  directors,  nor 
to  corporations  not  having  more  than  ten  stockholders.  The 
judges,  inspectors  or  clerks  of  election,  by  whatever  name 
known  and  as  may  be  provided  for  in  the  by-laws  of  the 
corporation,  shall  be  named  by  the  president  of  the  corpora¬ 
tion,  or  the  chairman  of  the  quorum  which  may  be  present 
when  the  polls  for  such  election  opens  if  not  previously 
named  by  the  president  in  the  notice  of  such  election. 

Sec.  40. — Cumulative  Voting. 

The  certificate  of  incorporation,  original  or  amended,  of 
any  corporation  now  or  hereafter  organized  under  the  laws  of 
this  territory  and  thereunder  issuing  or  authorized  to  issue 
shares  of  its  capital  stock,  may  provide  that  at  all  elections  of 
directors,  managers  or  trustees,  each  stockholder  shall  be 
entitled  to  as  many  votes  as  shall  equal  the  number  of  his 
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shares  of  stock  multiplied  by  the  number  of  directors,  mana¬ 
gers  or  trustees  to  be  elected,  and  that  he  may  cast  all  of 
such  votes  for  a  single  director,  manager  or  trustee  or  may 
distribute  them  among  the  number  to  be  voted  for,  or  any 
two  or  more  of  them  as  he  may  see  fit,  which  right,  when 
exercised,  shall  be  termed  cumulative  voting. 

Sec.  41. — Regulations  as  to  Voting. 

Unless  otherwise  provided  in  the  charter,  certificate  or  by¬ 
laws  of  the  corporation,  at  every  election  each  stockholder, 
whether  resident  or  non-resident,  shall  be  entitled  to  one 
vote  in  person  or  by  proxy  for  each  share  of  the  capital  stock 
held  by  him  but  no  proxy  shall  be  voted  on  after  five  years 
from  its  date;  nor  shall  any  share  of  stock  be  voted  on  at  any 
election  which  has  been  transferred  on  the  books  of  the 
corporation  within  twenty  days  next  preceding  such  election. 

Sec.  42. — Voting  Powers  of  Executors  and  Trustees;  Hypothecated 

Stock. 

Every  person  holding  stock  as  executor,  administrator, 
guardian  or  trustee,  or  in  any  other  representative  or  fidu¬ 
ciary  capacity,  may  represent  the  same  at  all  meetings  of 
the  corporation,  and  may  vote  thereon  as  a  stockholder,  and 
every  person  who  shall  pledge  his  stock  as  collateral  security 
may,  nevertheless,  represent  the  same  at  all  such  meetings, 
and  may  vote  thereon  as  a  stockholder,  unless  in  the  transfer 
to  the  pledgee  on  the  books  of  the  corporation  he  shall  have 
expressly  empowered  the  pledgee  to  vote  thereon,  in  which 
case  only  the  pledgee  or  his  proxy  may  represent  said  stock 
and  vote  thereon. 

Sec.  43. — Corporation  Cannot  Vote  Its  Own  Shares. 

Shares  of  stock  of  a  corporation  belonging  to  said  corpora¬ 
tion  shall  not  be  voted  upon  directly  or  indirectly.  , 

Sec.  44. — Directors  Shall  Be  Stockholders. 

No  person  shall  be  qualified  to  serve  as  a  director  of  any 
corporation  issuing  stock  unless  he  shall  be  holder  of  some  of 
the  stock  thereof;  and  any  director  ceasing  to  be  a  holder  of 
some  of  the  stock  thereof,  may  be  removed  from  office  by  .the 
district  court  upon  petition  of  any  person  aggrieved  by  like 
proceedings  as  are  provided  in  Section  47  of  this  act;  any  cor- 
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poration  may,  by  its  certificate  of  incorporation  or  by-laws, 
determine  how  many  shares  a  person  shall  hold  to  qualify 
him  to  be  a  director. 

Sec.  45. — Stock  Books  to  Determine  Who  .May  Vote. 

In  case  the  right  to  vote  upon  any  share  of  stock  shall  be  . 
questioned,  the  inspectors  of  the  election  shall  refer  to  the 
stock  books  of  the  corporation  to  ascertain  who  are  the  stock¬ 
holders,  and  in  case  of  a  discrepancy  between  the  books,  the 
transfer  book  shall  control  and  determine  who  are  entitled  to 
vote. 

Sec.  46. — Election  May  Be  Postponed. 

If  the  election  for  directors  of  any  corporation  shall  not  be 
held  on  the  day  designated  by  the  act  or  certificate  of  incor¬ 
poration  or  by  laws,  the  directors  shall  cause  the  election  to 
be  held  as  soon  thereafter  as  conveniently  may  be;  but  no 
failure  to  elect  directors  at  the  designated  time  shall  work 
any  forfeiture  or  dissolution  of  the  corporation,  but  the  judge 
of  any  district  court  of  the  territory  may  summarily  order  an 
election  to  be  held  upon  the  application  of  any  stockholder,  and 
may  punish  the  directors  for  contempt  of  court  for  failure  to 
obey  the  order. 

Sec.  47. — District  Court  May  Summarily  Investigate  Complaints  Touch¬ 
ing  Elections;  May  Restrain  Persons  From  Exercising 
Offices  Pending  Investigation. 

Any  person  who  may  be  aggrieved  by  or  complain  of  any 
election  for  directors  or  any  proceeding,  act  oi*  matter  in,  or 
touching  the  same,  may  make  application  by  petition  to  the 
district  court  of  the  district  in  which  said  election  is  held,  or 
if  the  judge  of  said  court  is  absent  to  any  other  district  judge 
in  the  territory,  who,  after  requiring  reasonable  notice  to  be 
given  to  the  adverse  party  or  to  those  who  are  to  be  affected 
thereby,  shall  proceed  forthwith  and  in  a  summary  way  to 
hear  the  affidavits,  proofs  and  allegations  of  the  parties,  or 
otherwise  inquire  into  the  matter  or  causes  of  complaint,  and 
thereupon  establish  the  election  so  complained  of,  or  order  a 
new  election,  or  make  such  order  and  give  such  relief  in  the 
premises  as  right  and  justice  may  require. 

Pending  the  hearing  and  determination  of  any  application 
to  investigate  an  election  of  directors  such  judge  may  by  order 
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restrain  the  persons  claiming  to  have  been  elected  to  the  office 
•  of  director  from  exercising  any  of  the  functions  and  duties  of 
the  office,  and  such  proceedings  shall  be  docketed  and  the 
cause  heard  and  disposed  of  as  any  other  civil  cause  brought 
in  the  district  in  which  said  election  was  held  subject  and  in 
accordance  with  the  civil  procedure  in  ordinary  cases  except 
as  herein  otherwise  provided. 

Sec.  48. — Annual  Report  to  the  Secretary  of  the  Territory. 

Every  domestic  corporation  and  every  foreign  corporation 
doing  business  in  this  territory,  except  organizations  incor¬ 
porated  for  religious,  charitable  or  benevolent  purposes,  or 
those  not  organized  for  profit,  shall  file  in  the  office  of  the  sec¬ 
retary  of  the  territory,  within  thirty  days  after  the  first  elec¬ 
tion  of  directors  and  officers,  and  annually  thereafter,  within 
thirty  days  after  the  time  appointed  for  holding  the  annual 
election  of  directors,  a  report  authenticated  by  the  signatures 
of  the  president  and  one  other  officer,  or  by  any  two  directors 
of  the  company,  stating; 

I.  The  name  of  the  corporation; 

II.  The  location  (town  or  city,  street  and  number,  if  street 
and  number  there  be)  of  the  registered  office  in  this  territory, 
and  the  name  of  the  agent  upon  wdiom  process  against  the 
corporation  may  be  served; 

III.  The  character  of  its  business; 

IV.  The  amount  of  its  authorized  capital  stock,  if  any,  and 
the  amount  actually  issued  and  outstanding; 

V.  The  names  and  addresses  of  all  the  directors  and  offi¬ 
cers  of  the  company  and  when  the  term  of  office  of  each 
expire; 

VI.  The  date  appointed  for  the  next  annual  meeting  of  the 
stockholders  for  the  election  of  directors,  and  how  appointed. 

If  such  report  is  not  so  made  and  filed,  the  secretary  shall 
notify  the  corporation  of  such  delinquency  by  letter  addressed 
to  it  at  the  place  of  its  principal  office,  for  which  notice  the 
secretary  shall  be  paid  a  fee  of  one  dollar  ($1.00)  by  such  cor¬ 
poration,  and  if  such  report  is  not  made  and  filed  within  thirty 
days  after  such  notice,  the  corporation  shall  forfeit  to  the 
territory  twenty-five  dollars ($25. 00)  to  be  recovered  with  costs 
in  a  civil  action,  to  be  prosecuted  by  the  solicitor  general 
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or  any  district  attorney,  who  shall  prosecute  such  actions 
whenever  it  appears  that  this  section  has  been  violated;  Pro-  ' 
videcl,  That  if,  after  suit  has  been  filed,  the  delinquent  cor¬ 
poration  shall  file  such  report  and  pay  all  accrued  costs,  suit 
shall  be  dismissed:  Provided,  jiirther,  No  law  of  the  Territory 
of  New  Mexico  now  existing  shall  be  construed  so  as  to  hold' 
any  county  of  the  Territory  of  New  Mexico,  or  any  fund 
thereof,  liable  for  the  payment  of  any  fees  to  any  officer  by 
virtue  of  the  provisions  of  this  section,  and  all  such  fees  shall 
be  collected  from  the  corporations  against  wffiich  such  suits 
may  be  instituted  under  the  pi’ovisions  of  this  section.  The 
secretary  of  the  territory  shall,  upon  application,  furnish 
blanks  in  proper  form,  and  shall  safely  keep  in  his  office  all 
such  reports  and  shall  prepare  an  alphabetical  index  thereof, 
which  reports  andt index  shall  be  opened  to  the  inspection  of 
all  persons  at  proper  hours.  Whenever  any  corporation  is  no 
longer  engaged  in  active  business  in  this  territory,  any  two 
stockholders,  directors  or  officers  thereof  may  unite  in  sign¬ 
ing  a  statement  to  that  effect,  which  statement  may  be  filed 
in  lieu  of  such  annual  report,  and  upon  the  filing  of  the  same 
the  secretary  of  the  territory  shall  be  authorized  to  strike  the 
name  of  such  corporation  from  the  list  of  live  corporations  in 
this  territory;  but  such  action  shall  not  be  construed  in  any 
sense  as  a  formal  dissolution  of  such  corporation,  nor  shall 
such  corporation  be  relieved  thereby  from  any  outstanding 
obligation. 

Any  corporation  in  this  class  may  be  fully  revived  by  the 
resumption  of  active  business  and  the  filing  of  the  annual  re¬ 
port  contemplated  by  the  provisions  of  this  section. 

2..  In  case  any  domestic  corporation,  or  any  foreign  cor¬ 
poration  authorized  to  transact  business  in  this  territory, 
shall  fail  to  file  such  report  within  the  time  required  by  this 
section,  or  in  case  the  agent  of  any  such  corporation  desig¬ 
nated  by  any  such  corporation  as  the  agent  upon  whom  pro¬ 
cess  against  the  corporation  may  be  served  shall  die,  or  shall 
resign,  or  shall  remove  from  the  territory,  or  such  agent  can¬ 
not  with  due  diligence  be  found,  it  shall  be  lawful,  while  such 
default  continues,  to  serve  process  against  any  such  corpora¬ 
tion  upon  the  secretary  of  the  territory,  and  such  service 
shall  be  as  effective  to  all  intents  and  purposes  as  if  made 
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upon  the  president  or  head  officers  of  such  corporation,  and 
within  two  days  after  such  service  upon  the  secretary  of  the 
territory  as  aforesaid,  it  shall  be  the  duty  of  the  secretary  to 
notify  such  corporation  thereof  by  letter  directed  to  such 
corporation  at  its  registered  office,  in  which  letter  shall  be  in¬ 
closed  a  copy  of  the  process  or  other  paper  served,  and  it 
shall  be  the  duty  of  the  plaintiff  in  any  action  in  which  said 
process  shall  be  issued  to  pay  to  the  secretary  of  the  terri¬ 
tory,  the  sum  of  three  dollars,  which  said  sum  shall  be  taxed 
as  a  part  of  the  taxable  costs  in  said  suit  if  the  plaintiff  pre¬ 
vails  therein;  the  secretary  of  the  territory  shall  keep  a  book 
to  be  called  the  “process  book,”  in  which  shall  be  recorded 
alphabetically,  by  the  name  of  the  plaintiff  and  defendant 
therein,  the  title  of  all  causes  in  which  processes  have  been 

served  upon  him,  the  test  of  the  process  so  served  and  the 
return  day  thereof,  and  the  date  and  hour  when  such  service 
was  made. 

8.  The  terms  “principal  office,”  “principal  office  in  this 
territory”  and  “registered  office,”  wherever  used  in  this  act> 
shall  be  construed  as  synonymous  terms. 

Sec.  49. — Every  Certificate  and  Report  must  Give  Address  of  New 

Mexico  Office  and  Name  of  Agent. 

Every  certificate,  report  or  statement  now  or  hereafter  re¬ 
quired  by  any  law  of  this  territory  to  be  made  to  any  officer 
or  department  of  this  territory,  or  to  be  published,  filed  or 
recorded  by  any  corporation,  domestic  or  foreign,  shall  in 
addition  to  the  other  matter  required  by  law,  set  forth  the 
location  (town  or  city,  street  and  number,  if  street  and  num¬ 
ber  there  be)  of  its  principal  office  in  this  territory,  and  the 
name  of  the  agent  therein  and  in  charge  thereof,  and  upon 
whom  process  against  the  corporation  may  be  served. 

No  certificate,  statement  or  report  shall  hereafter  be  re¬ 
ceived,  filed  or  recorded  by  any  officer  or  in  any  office  of  this 
territory  unless  the  same  shall  comply  with  the  foregoing 
provisions. 

Such  office  of  any  domestic  corporation  so  registered  shall 
be  and  be  deemed  the  office  and  postoffice  address  of  such 
domestic  corporation,  its  officers,  directors,  stockholders, 
and  whenever  by  the  provisions  of  any  law  of  this  territory 
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notice  is  required  to  be  given  to  the  corporation,  its  officers, 
stockholders  or  directors,  such  notice  shall  be  sent  by  mail 
or  otherwise,  as  the  law  may  require,  to  such  registered  of¬ 
fice,  and  such  notice  so  given  shall  be  and  be  deemed  suffi¬ 
cient  notice. 

Whenever  by  any  law  of  this  territory  in  any  such  certifi¬ 
cate,  report  or  statement,  the  residence  or  postoffice  address 
of  any  incorporator,  stockholder,  director  or  officer  is  re¬ 
quired  to  be  set  forth  or  given,  it  shall  be  and  be  deemed  a 
full  compliance  with  such  provision  to  give  as  such  postoffice 
address  the  postoffice  address  of  the  registered  office  of  the 
company  within  this  territory. 

Sec.  50. — Stockholders’  Meetings  Must  Be  Held  at  Registered  Office  in 
New  Mexico;  Corporations  Must  Maintain  a  New  Mexico 
Office;  Directors  May  Meet  Out  of  Territory. 

In  all  cases  where  it  is  not  otherwise  provided  by  law,  the 
meetings  of  the  stockholders  of  every  corporation  of  this  ter¬ 
ritory  shall  be  held  at  its  principal  office  in  this  territory;  the 
directors  may  hold  their  meetings,  and  have  an  office,  and 
keep  the  books  of  the  corporation  (except  the  stock  and  trans¬ 
fer  books)  outside  of  this  territory  Provided^  hoiuever,  Du¬ 
plicates  of  the  stock  and  transfer  books  may  be  kept  at  any 
office  outside  of  this  territory  and  in  such  case  all  transfers 
made  or  reported  to  the  office  or  agent  who  keeps  the  stock 
and  transfer  books  outside  of  this  territory  shall  be  imme¬ 
diately  reported  to  the  officer  who  keeps  the  stock  and  trans¬ 
fer  books  in  this  territory  and  the  entries  of  transfer  made 
thereon,  if  the  by-laws  or  certificate  of  incorporation  so  pro¬ 
vide;  every  corporation  shall  maintain  a  principal  office  in  this 
territory,  and  have  an  agent  in  charge  thereof,  wherein  shall 
be  kept  the  stock  and  transfer  books  for  the  inspection  of  all 
who  are  authorized  to  see  the  same,  and  for  the  transfer  of 
stock;  the  district  court,  or  any  judge  thereof,  may,  upon 
proper  cause  shown,  summarily  order  any  or  all  of  the  books 
of  said  corporation  to  be  forthwith  brought  within  this  terri¬ 
tory,  and  kept  therein  at  such  place  and  for  such  time  as  may 
be  designated  in  such  order,  and  the  charter  of  any  corpora¬ 
tion  failing  to  comply  with  such  order  may  be  declared  for¬ 
feited  by  the  court  making  such  order,  and  it  shall  thereupon 
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cease  to  be  a  corporation,  and  its  directors  and  officers  shall 
be  liable  to  be  punished  for  contempt  of  court  for  disobe¬ 
dience  of  such  order. 

Sec.  51. — Name  to  Be  Displayed  at  Office. 

The  name  of  every  corporation  shall  be  at  all  times  con¬ 
spicuously  displayed  at  its  principal  office  in  this  territory. 

Sec.  52. — Call  of  Meeting  of  Stockholders. 

Whenever,  for  any  reason,  a  legal  meeting  of  the  stockhold¬ 
ers  of  any  corporation  cannot  be  otherwise  called,  one-tenth 
of  any  class  of  stock  having  voting  powers  may  call  such 
meeting  by  publishing  ten  days’  notice  of  the  time,  place  and 
purposesof  the  meeting  in  a  newspaper  published  in  the  coun¬ 
ty  in  which  its  principal  office  in  this  territory  is  located,  and 
mailing  such  notice  to  all  stockholders  whose  postoffice  ad¬ 
dress  is  known  or  can  be  ascertained;  a  meeting  called  as 
aforesaid  shall  be  a  legal  meeting  of  the  corporation,  and  if 
there  be  no  officers  present,  the  stockholders  may  elect  offi¬ 
cers  for  the  meeting;  and  the  secretary  of  the  meeting  shall 
record  the  proceedings  thereof  in  the  book  of  minutes  of  the 
corporation. 

ARTICLE  4.— DIVIDENDS,  PAYMENT  OF  CAPITAL  STOCK. 

Sec.  53. — Directors  to  Declare  Dividends. 

Unless  otherwise  provided  in  the  original  or  amended  cer¬ 
tificate  of  incorporation,  or  in  a  by-law  or  resolution  adopted 
by  a  vote  of  at  least  a  majority  of  the  stockholders,  the  direct¬ 
ors  of  every  corporation  created  under  this  act  shall,  in  Jan¬ 
uary  in  each  year,  after  reserving  over  and  above  its  capital 
stock  paid  in  as  a  working  capital  for  said  corporation,  such 
sum,  if  any,  as  shall  have  been  fixed  by  the  stockholders,  de¬ 
clare  a  dividend  among  its  stockholders  of  the  whole  of  its 
accumulated  profits  exceeding  the  amount  so  reserved,  and 
pay  the  same  to  such  stockholders  on  demand. 

Sec.  54. — Capital  Stock  to  Be  Paid  in  Money;  Loans  to  Stockholders 

Forbidden. 

Nothing  but  money  shall  be  considered  as  payment  of  any 
part  of  the  capital  stock  of  any  corporation  organized  under 
this  act,  except  as  hereinafter  provided  in  case  of  the  pur¬ 
chase  of  property,  and  no  loan  of  money  shall  be  made  to  a 
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stockholder  or  officer  thereof,  while  the  corporation  owes  any 
unsecured  debt;  and  if  any  such  loan  be  made  the  officers  who 
make  it,  or  assent  thereto,  shall  be  jointly  and  severally 
liable,  to  the  extent  of  such  loan  and  interest,  for  all  such 
debts  of  the  corporation  then  existing  or  created  until  the 
payment  of  the  sum  so  loaned. 

Sec.  55. — stock  Issued  for  Property  Purchased. 

Any  corporation  formed  under  this  act  may  purchase 
mines,  manufactories  or  other  property  necessary  or  proper 
for  its  business,  or  the  stock  of  any  company  or  companies 
owning,  mining,  manufacturing  or  producing  materials,  or 
other  property  necessary  or  proper  for  its  business,  and 
issue  stock  to  the  amount  of  the  value  thereof  in  payment 
therefor,  and  the  stock  so  issued  shall  be  full  paid  stock  and 
not  liable  to  any  further  call,  neither  shall  the  holder  thereof 
be  liable  for  any  further  payment  under  any  of  the  provisions 
of  this  act;  and  in  the  absence  of  actual  fraud  in  the  transac¬ 
tion,  the  judgment  of  the  directors  as  to  the  value  of  the 
property  purchased  shall  be  conclusive;  and  in  all  statements 
and  reports  of  the  corporation  to  be  publishea  or  filed  this 
stock  shall  not  be  stated  or  reported  as  being  issued  for  cash 
paid  to  the  corporation,  but  shall  be  reported  in  this  respect 
according  to  the  fact. 

Sec.  56. — Corporations  May  Not  Plead  Usury. 

No  corporation  shall  hereafter  plead  or  set  up  the  defense 
of  usury  to  any  action  brought  againt  it  to  recover  damages 
or  enforce  a  remedy  on  any  obligation  executed  by  said 
corporation:  Provided,  That  this  act  shall  not  apply  to  any 
such  action  which  is  now  pending. 

Sec.  57. — Certain  Corporations  May  Take  Stock  and  Bonds  in  Other 
Corporations  in  Payment  for  Labor  and  Materials. 

Corporations  having  for  their  object  the  building,  construct¬ 
ing  or  repairing  of  railroads,  water,  gas,  or  electric  works, 
tunnels,  bridges,  viaducts,  canals,  irrigation  ditches,  flumes 
and  reservoirs,  hotels,  wharves,  piers  or  any  like  works  of 
internal  improvement  or  public  use  or  utility,  may  subscribe 
for,  take,  pay  for,  hold,  use  and  dispose  of  stock  or  bonds  in 
any  corporations  formed  for  the  purpose  of  constructing, 
maintaining  and  operating  any  such  public  works:  and  the 
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directors  of  any  such  corporation  formed  for  the  purpose  of 
constructing,  maintaining  and  operating  any  public  work  of 
the  description  aforesaid  may  accept  in  payment  of  any  such 
subscription,  or  purchase,  real  or  personal  property, 
necessary  for  the  purposes  of  such  corporation,  or  work, 
labor  and  services  performed  or  material  furnished  to  or  for 
such  corporation  to  the  amount  of  the  value  thereof  and  from 
time  to  time  issue  upon  any  such  subscription  or  purchase, 
in  such  installments  or  proportions  as  such  directors  may 
agree  upon,  full  paid  stocks  in  full  or  partial  performance  of 
the  whole  or  any  part  of  such  subscription  or  purchase,  and 
the  stock  so  issued  shall  be  full-paid  stock  and  not  liable  to 
any  further  call,  neither  shall  the  holder  thereof  be  liable  for 
any  further  payments,  and  in  all  statements  and  reports  of 
the  corporation  to  be  published  or  tiled  this  stock  shall  nob  be 
stated  or  reported  as  being  issued  for  cash  paid  to  the 
corporation,  but  shall  be  reported  in  this  respect  according 
to  the  fact. 

This  section  shall  also  apply  to  the  taking  or  acceptance  of 
stock  of  mining  companies  or  corporations  for  manufacturing 
or  any  other  industrial  pursuits,  in  payment  or  part  payment 
for  such  work  or  improvement. 

Sec.  58. — Any  Corporation  May  Hold  Stock  and  Bonds  of  Other  Cor¬ 
porations. 

Any  corporation  may  purchase,  hold,  sell,  assign,  transfer, 
mortgage,  pledge  or  otherwise  dispose  of  the  shares  of  the 
capital  stock  of,  or  any  bonds,  securities  or  evidences  of 
indebtedness  created  by  any  other  corporation  or  corpora¬ 
tions  of  this  or  any  other  territory  or  state,  and  while  owner 
of  such  stock  may  exercise  all  the  rights,  powers  and 
privileges  of  ownership,  including  the  right  to  vote  thereon. 
[Note — See  also  Chap.  11,  Laws  of  1909,  in  back  of  this 
pamphlet.] 

Sec.  59. — Penalties  for  False  Certificates. 

If  any  certificate  made,  or  any  public  notice  given  by  the 
ofiicers  of  any  corporation,  in  pursuance  of  the  provisions  of 
this  act,  shall  be  false  in  any  material  representation,  all  the 
officers  who  shall  have  signed  the  same,  knowing  it  to  be  falsei 
shall  be  jointly  and  severally  liable  for  all  the  debts  of  the 
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corporation  contracted  while  they  were  stockholders  or 
officers  thereof,  as  a  penalty  enforceable  in  the  courts  of 
this  territory  only. 

ARTICLE  5.— WINDING  UP. 

Sec.  60. — Corporate  Existence  Continues. 

All  corporations,  whether  they  expire  by  their  own  limita¬ 
tion  or  be  annulled  by  the  legislature  or  otherwise  dissolved, 
shall  be  continued  bodies  corporate  for  the  purpose  of  pro¬ 
secuting  and  defending  suits  by  or  against  them,  and  of 
enabling  them  to  settle  and  close  their  affairs,  to  dispose  of 
and  convey  their  property  and  to  divide  their  capital,  but  not 
for  the  purpose  of  continuing  the  business  for  which  they 
were  established. 

Sec.  61. — Directors;  Trustees  on  Dissolution. 

Upon  the  dissolution  in  any  manner  of  any  corporation  the 
directors  shall  be  trustees  thereof,  with  full  power  to  settle 
the  affairs,  collect  the  outstanding  debts,  sell  and  convey  the 
property  and  divide  the  moneys  and  other  property  among 
the  stockholders,  after  paying  its  debts,  as  far  as  such 
moneys  and  property  shall  enable  them;  they  shall  have 
power  to  meet  and  act  under  the  by-laws  of  the  corporation 
and,  under  regulations  to  be  made  by  a  majority  of  said 
trustees,  to  prescribe  the  terms  and  conditions  of  the  sale  of 
such  property,  and  may  sell  all  or  any  part  for  cash,  or  partly 
on  credit,  or  take  mortgages  and  bonds  for  part  of  the  pur¬ 
chase  price  for  all  or  any  part  of  said  property. 

Sec.  62. — Powers  ^nd  Liabilities  of  Such  Trustees. 

The  directors,  constituted  trustees  as  aforesaid,  shall  [have 
authority  to  sue  for  and  recover  the  aforesaid  debts  and 
property,  by  the  name  of  the  corporation,  and  shall  be  suable 
by  the  same  name,  or  in  their  own  names  or  individual 
capacities,  for  the  debtsowing  by  such  corporation,  and  shall 
be  jointly  and  severally  responsible  for  such  debts,  to  the 
amount  of  the  moneys  and  prof)erty  of  the  corporation  which 
shall  come  to  their  hands  or  possession  as  such  trustees. 

Sec.  63. — The  District  Courts  May  Continue  Directors  as  Trustees  or 
Appoint  Receivers  of  Dissolved  Corporations. 

^  Whenever  any  corporation  shall  be  dissolved  in  any  man¬ 
ner  whatever,  the  district  court,  on  application  of  any  credi- 
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tor  or  stockholder  at  any  time,  may  either  continue  the  direc¬ 
tors  trustees  as  aforesaid,  or  appoint  one  or  more  persons  to 
be  receivers  of  such  corporation,  to  take  charge  of  the  estate 
and  effects  thereof,  and  to  collect  the  debts  and  property  due 
and  belonging  to  the  corporation,  with  power  to  prosecute 
and  defend,  in  the  name  of  the  corporation  or  otherwise,  all 
suits  necessary  or  proper  for  the  purposes  aforesaid,  and  to 
appoint  an  agent  or  agents  under  them,  and  to  do  all  other 
acts  which  might  be  done  by  such  corporation,  if  in  being, 
that  may  be  necessary  for  the  final  settlement  of  its  unfinish¬ 
ed  business;  and  the  powers  of  such  trustees  or  receivers 
may  be  continued  as  long  as  the  court  shall  think  necessary 
for  such  purposes. 

Sec.  64. — Jurisdiction  of  the  District  Court. 

The  district  court  shall  have  jurisdiction  of  said  application 
and  of  all  questions  arising  in  the  proceedings  thereon,  and 
may  make  such  orders  and  decrees  therein  as  justice  and 
equity  shall  require. 

Sec.  65. — Disposition  of  Proceeds  By  Trustees  or  Receivers. 

The  said  trustees  or  receivers  shall  pay  ratably,  as  far  as 
its  moneys  and  property  shall  enable  them,  all  the  creditors 
of  the  corporation  who  prove  their  debts  in  the  manner  di¬ 
rected  by  the  court;  and  if  any  balance  remain  after  the  pay¬ 
ment  of  such  debts  and  necessary  expenses, the  same  shall  be 
distributed  among  the  stockholders. 

Sec.  66. — Actions  Not  to  Abate  on  Dissolution. 

Any  action,  now  pending  or  to  be  hereafter  begun  against 
any  corporation  which  may  become  dissolved  before  final 
judgment,  shall  not  abate  by  reason  thereof,  but  no  judgment 
shall  be  entered  therein  except  upon  notice  to  the  trustees  or 

receivers  of  the  corporation. 

Sec.  67. — Copy  of  Decree  of  Dissolution  to  Be  Filed  in  Office  of  Secre¬ 
tary  of  Territory. 

A  copy  of  every  decree  or  judgment  dissolving  a  corpora¬ 
tion  or  forfeiting  its  charter  shall  be  forthwith  filed  by  the 
clerk  of  the  court  in  the  office  of  the  secretary  of  the  terri¬ 
tory,  and  a  note  thereof  shall  be  made  by  the  secretary  of  the 
territory  on  the  charter  or  certificate  of  incorporation,  and  in 
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the  index  thereof,  and  be  published  by  him  in  his  annual  re¬ 
port  of  corporations. 

ARTICLE  6.— EXECUTION  AGAINST  CORPORATIONS. 

Sec.  68. — On  Execution  Schedule  of  Property  to  Be  Furnished  to  Officer. 

Every  agent  or  person  having  charge  or  control  of  any  pro¬ 
perty  of  a  corporation,  on  request  of  any  public  officer,  hav¬ 
ing  for  service  a  writ  of  execution  against  it,  shall  furnish  to 
him  the  names  of  the  directors  and  officers  thereof,  and  a 
schedule  of  all  its  property,  including  debts  due  or  to  become 
due  to  it  so  far  as  he  may  have  knowledge  of  the  same. 

Sec.  69. — Execution  May  Be  Satisfied  By  Debts  Due  the  Corporation. 

‘  If  any  officer,  holding  an  execution  shall  be  unable  to  find 
other  property  belonging  to  the  corporation  liable  to  execu¬ 
tion;  he  or  the  judgment  creditor  maj^  elect  to  satisfy  such 
execution,  in  whole  or  in  part,  by  any  debts  due  to  the  corpo¬ 
ration;  and  it  shall  be  the  duty  of  any  agent  or  person  having 
custody  of  any  evidence  of  such  debt,  to  deliver  the  same  to 
the  officer,  for  the  use  of  the  creditor,  and  such  delivery, 
with  a  transfer  to  the  officer  in  writing,  for  the  use  of  the  cre¬ 
ditor,  and  notice  to  the  debtor,  and  shall  be  a  valid  assign¬ 
ment  thereof;  and  such  creditor  may  sue  for  and  collect  the 
same  in  the  name  of  the  corporation,  subject  to  such  equit¬ 
able  set-offs  on  the  part  of  the  debtor  as  in  other  assignments; 
and  every  agent  or  person  who  shall  neglect  or  refuse  to  com¬ 
ply  with  the  provisions  of  this  and  the  last  preceding  section, 
shall  be  himself  liable  to  pay  to  the  execution  creditor  the 
amount  due  on  said  execution  with  costs. 

ARTICLE  7.— INSOLVENCY. 

Sec.  70. — Directors  Must  Call  Meeting  of  Stockholders  When  Corpora¬ 
tion  Becomes  Insolvent. 

Whenever  any  corporation  shall  become  insolvent,  the  di¬ 
rectors,  within  ten  days  thereafter,  shall  call  a  meeting  of 
the  stockholders,  and  lay  before  them  for  inspection  and  exa¬ 
mination  all  the  books  of  accounts,  by-laws  and  minutes  of 
the  corporation,  and  exhibit  a  full  and  true  statement  of  all 
its  estate,  funds  and  property,  and  of  all  the  debts  due  and 
owing  to  it,  and  by  whom,  and  of  all  the  debts  owing  by  it, 
and  to  whom,  as  far  as  the  directors  can  at  that  time  make 
out  the  same;  so  as  to  exhibit  to  the  stockholders  a  full,  fair 
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and  true  account  of  the  situation  of  the  affairs  of  the  corpora¬ 
tion. 

Sec.  71. — Assignment  of  Property,  Etc.,  Void  as  Against  Creditors. 

Whenever  any  corporation  shall  become  insolvent  or 
shall  suspend  its  ordinary  business  for  want  of  funds 
to  carry  on  the  same,  neither  the  directors  nor  any 
officer  or  agent  of  the  corporation  shall  sell,  convey, 
assign  or  transfer  any  of  the  estate,  effects,  choses 
in  action,  goods,  chattels,  rights  or  credits,  lands  or 
tenements;  nor  shall  they  or  either  of  them  make  any  such 
sale,  conveyance,  assignment  or  transfer  in  contemplation  of 
insolvency,  and  every  such  sale,  conveyance,  assignment  or 
transfer  shall  be  utterly  null  and  void  as  against  creditors: 
Provided,  That  a  bona  jide  purchase  for  a  valuable  considera¬ 
tion,  before  the  corporation  shall  have  actually  suspended  its 
ordinary  business,  by  any  person  without  notice  of  such  in¬ 
solvency  or  of  the  sale  being  made  in  contemplation  of  insolv¬ 
ency,  shall  not  be  invalidated  or  impeached. 

Sec.  72. — Remedy  By  Injunction  and  Receiver  in  Case  of  Insolvency. 

Whenever  any  corporation  shall  become  insolvent  or  shall 
suspend  its  ordinary  business  for  want  of  funds  to  carry  on 
the  same,  any  creditor  or  stO(jkholder  may  by  complaint  set¬ 
ting  forth  the  facts  and  circumstances  of  the  case,  apply  to 
the  district  court  for  a  writ  of  injunction  and  the  appointment 
of  a  receiver  or  receivers  or  trustees,  and  the  court  being 
satisfied  by  affidavit  or  otherwise  of  the  sufficienc3^  of  said 
application,  and  of  the  truth  of  the  allegations  contained  in 
the  complaint,  and  upon  such  notice,  if  any,  as  the  court  by 
order  ma}’  direct,  may  proceed  in  a  summary  way  to  hear  the 
affidavits,  proofs  and  allegations  which  may  be  offered  on 
behalf  of  the  parties,  and  if  upon  such  inquiry  it  shall  appear 
to  the  court  that  the  corporation  has  become  insolvent  and  is 
not  about  to  resume  its  business  in  a  short  time  thereafter 
with  safety  to  the  public  and  advantage  to  the  stockholders, 
it  may  issue  an  injunction  to  restrain  the  corporation  and  its 
officers  and  agents  from  exercising  any  of  its  privileges  or 
franchises  and  from  collecting  or  receiving  any  debts,  or 
paying  out,  selling,  assigning  or  transferring  any  of  its 
estate,  moneys,  funds,  lands,  tenements  or  effects,  except  to 
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a  receiver  appointed  by  tiie  court,  until  the  court  shall  other¬ 
wise  order. 

Sec.  73. — Court  May  Appoint  Receivers;  Powers  of  Receivers. 

The  district  court,  at  the  time  of  ordering  said  injunction, 
or  at  any  time  afterwards,  may  appoint  a  receiver  or  receivers 
or  trustees  for  the  creditors  and  stockholders  of  the  corpora¬ 
tion,  with  full  power  and  authority  to  demand,  sue  for,  col¬ 
lect,  receive  and  take  into  their  possession  all  the  goods  and 
chattels,  rights  and  credits,  moneys  and  effects,  lands  and 
tenements,  books,  papers,  choses  in  action,  bills,  notes  and 
property  of  every  description  of  the  corporation,  and  to  in¬ 
stitute  suits  at  law  or  in  equity  for  the  recovery  of  any  estate, 
property,  damages  or  demands  existing  in  favor  of  the  corpo¬ 
ration,  and  in  his  or  their  discretion  to  compound  and  settle 
with  any  debtor  or  creditor  of  the  corporation,  or  with  per¬ 
sons  having  possession  of  its  property  or  in  any  way  respon¬ 
sible  at  law  or  in  equity  to  the  corporation  at  the  time  of  its 
insolvency  or  suspension  of  business,  or  afterwards  upon 
such  terms  and  in  such  manner  as  he  or  they  shall  deem  just 
and  beneficial  to  the  corporation,  and  in  case  of  mutual  deal¬ 
ings  between  the  corporation  and  any  person  to  allow  just  off¬ 
sets  in  favor  of  such  person  in  all  cases  in  which  the  same 
ought  to  be  allowed  according  to  law  and  equity;  a  debtor  who 
shall  have  in  good  faith  paid  his  debt  to  the  corporation  without 
notice  of  its  insolvency  or  suspension  of  business,  shall  not  be 
liable  therefor,  and  the  receiver  or  receivers  or  trustees  shall 
have  power  to  sell,  convey  and  assign  all  the  said  estate,  rights 
and  interests,  and  shall  hold  and  dispose  of  the  proceeds 
thereof  under  the  directions  of  the  district  court;  the  word 
receiver  as  used  in  this  act  shall  be  construed  to  include  re¬ 
ceivers  and  trustees  appointed  as  provided  in  this  act. 

Sec.  74. — Receiver  to  Qualify  and  Take  Oath. 

Every  receiver  shall  before  acting  enter  into  such  bond  and 
comply  with  such  terms  as  the  court  may  prescribe,  and  take 

and  subscribe  the  following  oath  or  affirmation;  “I . 

do  swear  (or  affirm)  that  I  will  faithfully,  honestly  and  im¬ 
partially  execute  the  powers  and  trusts  reposed  in  me  as 

receiver,  for  the  creditors  and  stockholders  of  the . . 

and  that  without  favor  or  affection,’’  which  oath  or  affirmation 
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shall  be  tiled  in  the  office  of  the  clerk  of  the  district  court 
within  ten  days  after  the  taking  thereof. 

Sec.  75. — Property,  Etc.,  Vests  in  Receiver  Upon  Appointment. 

All  the  real  and  personal  property  of  an  insolvent  corpora¬ 
tion,  wheresoever  situated,  and  all  its  franchises,  rights,  privi¬ 
leges  and  effects  shall,  upon  the  appointment  of ,  a  receiver, 
forthwith  vest  in  him,  and  the  corporation  shall  be  divested 
of  tl;ie  title  thereto. 

Sec.  76. — When  Debts  Paid  or  Provided  for.  Court  May  Direct  Re¬ 
ceiver  to  Reconvey  Property,  or  May  Dissolve  Corporation. 

Whenever  a  receiver  shall  have  been  appointed  as  aforesaid 
and  it  shall  afterwards  appear  that  the  debts  of  the  corpora¬ 
tion  have  been  paid  or  provided  for,  and  that  there  remains 
or  can  be  obtained  by  further  contributions  sufficient  capital 
to  enable  it  to  resume  its  business,  the  district  court  may, 
in  its  discretion,  a  proper  case  being  shown,  direct  the  re¬ 
ceiver  to  reconvey  to  the  corporation  all  its  property,  fran¬ 
chises,  rights  and  effects,  and  thereafter  the  corporation  may 
resume  control  of  and  enjoy  the  same  as  fully  as  if  the  re¬ 
ceiver  had  never  been  appointed;  and  in  every  case  in  which 
the  district  court  shall  not  direct  such  reconveyance,  said 
court  may,  in  its  discretion,  make  a  decree  dissolving  the  cor¬ 
poration  and  declaring  its  charter  forfeited  and  void. 

Sec.  77. — Upon  Reorganization  Company  May  Issue  Bonds  and  Stock 

to  Creditors. 

Whenever  a  majority  in  interest  of  the  stockholders  of  such 
corporation  shall  have  agreed  upon  a  plan  for  the  reorganiza¬ 
tion  of  the  corporation  and  a  resumption  by  it  of  the  manage¬ 
ment  and  control  of  its  property  and  business,  such  corpora¬ 
tion  may,  with  the  consent  of  the  district  court,  upon  the 
reconveyance  to  it  of  its  property  and  franchises,  mortgage 
the  same  for  such  amount  as  may  be  necessary  for  the  pur¬ 
poses  of  such  reorganization;  and  may  issue  bonds  or  other 
evidences  of  indebtedness,  or  additional  stock,  or  both,  and 
use  the  same  for  the  full  or  partial  payment  of  creditors  who 
will  accept  the  same,  or  otherwise  dispose  of  the  same  for 
the  purposes  of  the  reorganization. 
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Sec.  78. — Court  May  Appoint  Referee. 

The  court  may  make  a  reference  in  any  cause  pending  in 
which  a  receiver  has  been  appointed  as  in  other  cases  where 
the  court  is  authorized  to  make  a  reference,  and  by  its  order 
direct  the  referee  to  take  such  proofs  and  to  send  for  persons 
and  papers  and  to  examine  creditors  and  claimants  and  the 
president,  directors  and  other  officers  and  agents  of  the  said 
corporation,  on  oath  or  affirmation  [which  oath  or  affirmation 
the  referee  may  administer),  respecting  its  affairs  and  tran¬ 
sactions  and  its  estate,  money,  goods,  chattels,  credits,  notes^ 
bills  and  choses  in  action,  real  and  personal  effects  of  every 
kind,  and  also  respecting  its  debts,  obligations,  contracts  and 
liabilities,  and  the  claims  against  it,  and  if  any  person  shall 
refuse'to  be  sworn  or  affirmed,  or  testify  and  answer  such 
questions  as  shall  be  put  to  him,  or  refuse  to  declare  the 
whole  truth  touching  the  subject  matter  of  the  said  examina¬ 
tion,  on  report  of  said  referee  the  court  may  commit  such 
person  to  prison,  there  to  remain  until  he  shall  submit  him¬ 
self  to  be  examined,  and  pay  all  the  costs  of  the  proceedings 
against  him. 

Sec.  79. — Acts  of  Majority  of  Receivers  or  Trustees  Valid;  Receivers 
May  Be  Removed  and  Others  Appointed. 

Every  matter  and  thing  by  this  act  required  to  be  done  by 
receivers  or  trustees  shall  be  good  and  effectual,  to  all  intents 
and  purposes,  if  performed  by  a  majority  of  them;  and  the 
court  may  remove  any  receiver  or  trustee,  and  appoint  another 
or  others  in  his  place  or  fill  any  vacancy  which  may  occur. 

Sec.  80. — Inventory  and  Report. 

Such  receiver,  as  soon  as  convenient,  shall  lay  before  the 
district  court  a  full  and  complete  inventor3^  of  all  the  estate, 
property,  and  effects  of  the  corporation,  its  nature  and 
probable  value,  and  an  account  of  all  debts  due  from  and  to 
it,  as  nearly  as  the  same  can  be  ascertained,  and  make  a  re¬ 
port  to  the  court  of  his  proceedings  every  six  months  there¬ 
after  during  the  continuance  of  the  trust.  The  court  may 
require  of  the  said  referee  a  report  of  all  matters  authorized 
to  be  inquired  into  by  him  from  time  to  time  and  as  often  as 
it  may  deem  necessary  and  to  the’ extent  to  which  it  may 
deem  necessary. 
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Sec.  81 — Court  May  Limit  Time  to  Present  and  Make  Proofs  of  Claims. 

The  court  may  limit  the  time  within  which  creditors  shall 
present  and  make  proof  before  the  said  referee  of  their  re¬ 
spective  claims  against  the  corporation,  and  may  bar  all 
creditors  and  claimants  failing  so  to  do  within  the  time 
limited  from  participating  in  the  distribution  of  the  assets  of 
the  corporation;  the  court  may  also  prescribe  what  notice,  by 
publication  or  otherwise,  shall  be  given  to  creditors  of  such 
limitation  of  time. 

Sec.  82. — Claims  to  Be  Under  Oath. 

Every  claim  against  an  insolvent  corporation  shall  be  pre¬ 
sented  to  the  referee  in  writing  and  upon  oath;  and  the 
claimant,  if  required,  shall  submit  himself  to  such  examina¬ 
tion  in  relation  to  the  claim  as  the  referee  shall  direct,  and 
shall  produce  such  books  and  papers  relating  to  the  claim  as 
shall  be  required;  and  the  referee  shall  have  the  power  to 
examine,  under  oath  or  affirmation,  all  witnesses  prodaced 
before  him  touching  the  claims,  and  shall  pass  upon  and 
allow  or  disallow  the  claims,  or  any  part  thereof,  and  notify 
the  claimants  of  his  determination. 

Sec.  83. — Trial  By  Jury  Allowed. 

Any  creditor  or  claimant  who  shall  lay  his  claim  before  such 
referee,  may,  at  the  same  time,  demand  that  a  jury  shall 
decide  thereon,  and  in  like  manner  the  receiver  may  demand 
that  the  same  shall  be  referred  to  a  jury;  and  in  either  case 
such  demand  shall  be  entered  on  the  minutes  of  the  referee, 
and  thereupon  an  issue  shall  be  made  up  between  the  parties, 
under  the  direction  of  the  district  court,  and  a  jury 
impanelled,  as  in  other  cases,  to  try  the  same  in  the  district 
court  of  the  county  in  which  the  corporation  carried  on  its 
business  or  had  its  principal  office,  as  in  other  civil  cases,  and 
the  claim  shall  be  docketed  as  other  civil  cases  in  said  court; 
the  verdict  of  the  jury  shall  be  subject  to  the  control  of  the 
court  as  in  suits  originally  instituted  therein,  and  when  rend¬ 
ered,  if  not  set  aside  by  the  court,  shall  be  certified  by  the 
clerk  to  the  receiver  and  the  referee,  and  the  creditor  shall 
be  considered  in  all  respects  as  having  proved  his  debt  or 
claim  for  the  amount  so  ascertained  to  be  due,  and  in  all  cases 
in  which  no  trial  by  jury  shall  be  demanded  the  court  shall 
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have  jurisdiction  to  pass  upon  the  claims  presented  and  to 
determine  the  rights  of  the  claimants,  and  to  make  such  or¬ 
der  or  decree  touching  the  same  as  shall  be  equitable  and 
just. 

Sec.  84. — Persons  Aggrieved  By  Proceedings  May  Appeal  to  the  Dis¬ 
trict  Court. 

Every  insolvent  corporation,  or  any  person  aggrieved  by 
the  proceedings  or  determination  of  such  referee  in  the  dis¬ 
charge  of  his  duty,  may  appeal  to  the  district  court,  which 
court  shall,  in  a  summary  way,  hear  and  determine  the  mat¬ 
ter  complained  of,  and  make  such  order  touching  the  same  as 
shall  be  equitable  and  just. 

Sec.  85. — Upon  Application  Receiver  to  Be  Substituted  as  Plaintiff  in 
Suits  Pending  at  Time  of  Appointment. 

Such  receiver  shall,  upon  application  by  him,  be  substitu¬ 
ted  as  party  plaintiff  or  complainant  in  the  place  and  stead  of 
the  corporation  in  any  suit  or  proceeding  at  law  or  in  equity 
which  was  pending  at  the  time  of  his  appointment. 

Sec.  86. — Actions  Not  to  Abate  By  Death  of  Receiver. 

No  action  against  a  receiver  of  a  corporation  shall  abate  by 
reason  of  his  death,  but,  upon  suggestion  of  the  facts  on  the 
record,  shall  be  continued  against  his  successor,  or  against 
the  corporation  in  case  no  new  receiver  be  appointed. 

Sec.  87. — Court  May  Order  Receiver  to  Sell  Incumbered  Property  In 

Litigation  Free  of  Liens. 

Where  property  of  an  insolvent  corporation  is  at  the  time 
of  the  appointment  of  a  receiver  incumbered  with  mortgages 
or  other  liens,  the  legality  of  which  is  brought  in  question, 
and  the  property  is  of  a  character  materially  to  deteriorate 
in  value  pending  the  litigation,  the  district  court  may  order 
the  receiver  to  sell  the  same,  clear  of  incumbrances,  at  pub¬ 
lic  or  private  sale,  for  the  best  price  that  can  he  obtained,  and 
pay  the  money  into  the  court,  there  to  remain  subject  to  the 
same  liens  and  equities  of  all  parties  in  interest  as  was  the 
property  before  sale,  to  be  disposed  of  as  the  court  shall  direct. 

Sec.  88. — Receiver  of  Railroad,  Public  Work,  Etc.,  May  Sell  or  Lease 

Principal  Work,  Franchise,  Etc. 

Whenever  a  receiver  of  a  corporation  shall  have  charge  of  a 
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canal,  railroad,  turnpike  or  other  work  of  a  public  nature,  in 
which  the  value  of  the  work  is  dependent  upon  the  franchise, 
and  in  the  continuance  of  which  the  public  as  well  as  the 
stockholders  and  creditors  have  an  interest,  the  receiver  may 
sell  or  lease  the  principal  work  for  the  construction  whereof 
the  said  corporatioQ  was  organized,  together  with  all  the 
chartered  rights,  privileges  and  franchises  belonging  to  it 
and  appertaining  to  such  principal  work;  and  the  purchaser 
or  purchasers,  lessee  or  lessees  of  such  principal  wmrk,  char¬ 
tered  rights,  privileges  and  franchises,  shall  thereafter  hold, 
use  and  enjoy  the  same  during  the  whole  of  the  residue  of  the 
term  limited  in  the  charter  of  said  corporation,  or  during  the 
term  in  such  lease  specified,  in  as  full  and  ample  a  manner  as 
such  corporations  could  or  might  have  used  and  enjoyed  the 
same;  subject,  however,  to  all  the  restrictions,  limitations 
and  conditions  contained  in  such  charter:  Provided.  That 
nothing  in  this  section  contained  shall  be  so  construed  as  to 
apply  to  or  in  any  wise  affect  any  corporation  authorized  by 
law  to  exercise  banking  privileges. 

Sec.  89. — Laborers  and  Workmen  to  Have  First  Lien  on  Assets. 

In  case  of  the  insolvency  of  any  corporation  the  laborers 
and  workmen,  and  all  persons  doing  labor  or  service  of  what¬ 
ever  character,  in  the  regular  employ  of  such  corporation,  or 
furnishing  material  or  supplies  necessary  for  the  actual  ope¬ 
ration  of  the  business  of  such  corporation  or  the  betterment 
of  its  property,  shall  have  a  first  and  prior  lien  upon  the  as¬ 
sets  thereof  for  the  amount  of  wages  due  to  them  respectively 
for  all  labor,  work  and  services  done,  performed  or  rendered, 
or  material  or  supplies  furnished,  within  four  months  next 
preceding  the  date  when  proceedings  in  insolvency  shall  be 
actually  instituted  and  begun  against  such  insolvent  corpo¬ 
ration. 

Sec.  90. — Prior  Liens;  Exception. 

Such  li<m  shall  be  prior  to  all  other  liens  that  can  or  may 
be  acquired  upon  or  against  such  assets,  except  the  lien  and 
incumbrance  of  a  chattel  mortgage,  recorded  more  than  two 
months  next  preceding  the  date  when  proceedings  in  insol¬ 
vency  shall  have  been  actually  instituted  against  such 
insolvent  corporation,  and  except  the  lien  and  incumbrance 
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of  a  chattel  mortgage  recorded  within  two  months  next 
preceding  the  date  when  proceedings  in  insolvency  shall 
have  been  actually  instituted  against  such  insolvent  corpora¬ 
tion,  for  money  loaned  or  for  goods  purchased  within  said 
period  of  two  months. 

Sec.  91. — Compensation  of  Receivers. 

Before  distribution  of  the  assets  of  an  insolvent  corpo¬ 
ration  among  the  creditors  or  stockholders  the  district  court  • 
shall  allow  a  reasonable  compensation  to  the  receiver  for  his 
services  and  the  costs  and  expenses  of  the  administration  of 
his  trust,  and  the  costs  of  the  proceedings  in  said  court,  to  be 
paid  out  of  said  assets. 

Sec.  92. — Distribution,  How  Made. 

After  payment  of  all  allowances,  expenses  and  costs,  and 
the  satisfaction  of  all  special  and  general  liens  upon  the  funds 
of  the  corporation  to  the  extent  of  their  lawful  priority,  the 
creditors  shall  be  paid  proportionally  to  the  amount  of  their 
respective  debts,  excepting  mortgage  and  judgment  creditors 
when  the  judgment  has  not  been  by  confession  for  the  pur¬ 
pose  of  preferring  creditors;  and  the  creditors  shall  be  enti¬ 
tled  to  distribution  on  debts  not  due,  making  in  such  case  a 
rebate  of  interest,  when  interest  is  not  accruing  on  the  same; 
and  the  surplus  funds,  if  any,  after  payment  of  the  creditors 
and  the  costs,  expenses  and  allowances  aforesaid,  and  the 
preferred  stockholders,  proportionally,  according  to  their 
respective  shares. 

ARTICLE  8.— SERVICE  OF  PROCESS. 

Sec.  93. — Process  Against  Corporations  of  This  Territory. 

In  any  personal  action  commenced  against  a  corporation  in 
any  of  the  courts  of  this  territory,  the  tirst  process  to  be 
made  use  of  may  be  a  summons  or  a  writ  of  attachment,  a 
copy  whereof  shall  be  served  on  the  president,  or  other  head 
officer  or  agent  in  charge  of  its  principal  office  in  this  terri¬ 
tory,  or  left  at  his  dwelling  house  or  usual  place  of  abode,  at 
least  the  length  of  time  now  provided  by  law  for  the  service 
of  such  process  on  individuals  before  its  return;  and  in  case 
the  president  or  other  head  officer  or  agent  cannot  be  found 
to  be  served  with  process,  and  has  no  dwelling  house  or  usual 
place  of  abode  within  this  territory,  a  copy  of  the  summons  or 
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writ  of  atbachmeat  shall  be  served  on  the  clerk  or  secretary  of 
the  corporation,  if  any  there  be,  and  if  no  clerk  or  secretary, 
then  on  one  of  its  directors,  or  left  at  his  dwelling  house  or 
usual  place  of  abode,  the  same  length  of  time  »as  in  case  of 
service  of  process  on  individuals  before  its  return.  A  copy  of 
the  complaint  in  said  cause  may  be  served  in  the  same  manner. 

Sec.  94. — Process  Against  Foreign  Corporations. 

In  all  personal  suits  or  actions  hereafter  brought  in  any 
court  of  this  territory,  against  any  foreign  corporation,  pro¬ 
cess  may  be  served  upon  any  officer,  director  or  agent  of  such 
corporation,  either  personally  or  by  leaving  a  copy  thereof  at 
his  dwelling  house  or  usual  place  of  abode,  or  by  leaving  a 
copy  at  the  office,  depot  or  usual  place  of  business  of  such 
foreign  corporation. 

Sec.  95. — Proceedings  When  Summons  Not  Served. 

In  case  the  sheriff  or  other  officer  shall  return  a  summons, 
issued  against  any  corporation  of  this  territory,  -  ‘not  served” 
or  “not  summoned,”  and  an  affidavit  shall  be  made  to  the 
satisfaction  of  the  court  that  process  cannot  be  served  upon 
it,  the  court  shall  make  an  order  directing  the  defendant  to 
cause  its  appearance  to  be  entered  on  the  action,  in  a  day  ta 
be  specified  in  the  order,  a  copy  of  which  order  shall  be  in¬ 
serted  in  one  of  the  newspapers  published  in  this  territory, 
for  at  least  three  weeks,  once  in  each  week,  and  a  copy  thereof 
shall  also  be  posted  in  three  public  places  in  this  territory,  as 
shall  be  ordered  by  the  court,  for  at  least  three  weeks,  and  if 
the  defendant  shall  not  appear  within  the  time  limited  by  the 
order,  or  within  such  further  time  as  the  court  shall  limit, 
then,  on  proof  of  the  publication  and  posting  of  the  order,  the 
court  shall  order  the  clerk  to  enter  appearance  for  the  defend¬ 
ant,  and  thereupon  the  action  shall  proceed  as  if  the  defendant 
had  entered  its  appearance  to  the  action. 

ARTICLE  9.— REMEDIES  AGAINST  OFFICERS  AND  STOCK¬ 
HOLDERS. 

Sec.  96. — Action  for  Liability  Imposed  By  Act;  Remedy. 

When  the  officers,  directors  or  stockholders  of  any  corpo¬ 
ration  shall  be  liable  to  pay  the  debts  of  the  corporation,  or 
any  part  thereof,  any  person  to  whom  they  are  liable  may  have 
an  action  against  any  one  or  more  of  them;  and  the  com- 
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plaint  shall  state  the  claim  against  the  corporation,  and  the 
ground  on  which  the  plaintiff  expects  to  charge  the  defend¬ 
ants  personally;  or  the  person  to  whom  they  are  liable  may 
have  his  remedy  by  equity  in  a  proper  case. 

Sec.  97. — Stockholders,  Etc.,  Who  Pay  Company’s  Debts  May  Recover. 

Any  officer,  director  or  stockholder  who  shall  pay  any  debt 
of  a  corporation  for  which  he  is  liable  by  the  provisions  of 
this  act,  may  recover  the  amount  so  paid  in  an  action  against 
the  corporation  for  money  paid  for  its  use,  in  which  action 
only  the  property  of  the  corporation  shall  be  liable  to  be  taken, 
and  not  the  property  of  the  stockholder. 

Sec.  98. — Property  of  Directors,  Etc.,  Not  to  Be  Sold  for  Company’s 
Debt  Until  Remedy  Against  the  Company  Has  Been  Exhausted. 

No  sale  or  other  satisfaction  shall  be  had  of  the  property 
of  any  director  or  stockholder  for  any  debt  of  the  corporation 
of  which  he  is  such  director  or  stockholder  till  judgment  be 
obtained  therefor  against  such  corporation  and  execution 
thereon  returned  unsatisfied,  but  any  suit  brought  against 
any  director  or  stockholder  for  such  debts  shall  stay  after 
execution  levied,  or  other  proceeding  to  acquire  a  lien,  until 
such  return  shall  have  been  made. 

ARTICLE  10.— FOREIGN  CORPORATIONS. 

Sec.  99. — Foreign  Corporation  May  Hold  and  Convey  Lands,  Etc. 

Any  foreign  corporation  created  by  any  other  territory 
or  state  or  by  any  foreign  state,  kingdom  or  government  may 
acquire  by  devise  or  otherwise  and  hold,  mortgage,  lease  and 
convey  real  estate,  in  this  territory  for  the  purpose  of  pro¬ 
secuting  its  business  or  objects,  or  such  real  estate  as  it  may 
acquire  by  way  of  mortgage  or  otherwise,  in  the  payment  of 
debts  due  such  corporation:  Provided,  Such  foreign  state, 
kingdom  or  government,  under  whose  laws  such  corporation 
was  created,  shall  not  be  at  the  time  of  such  purchase  at  war 
with  the  United  States. 

Sec.  100. — Foreign  Corporation  May  Acquire,  Own  and  Dispose  of  Real 

Estate  in  New  Mexico. 

It  shall  be  lawful  for  any  foreign  corporation  whatsoever 
to  purchase  and  convey,  to  lease,  hold,  occupy  and  use  for  the 
purpose  of  such  corporation  such  real  estate  in  this  territory 
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as  may  be  devised  or  conveyed  to  it;  subject  to  such  limitation 
as  may  be  prescribed  by  the  acts  of  congress  while  it  remains 
a  territory  and  by  the  constitution  after  it  becomes  a  state. 

Sec.  101. — Foreign  Corporations  Subject  to  This  Act. 

Foreign  corporations  doing  business  in  this  territory  shall 
be  subject  to  the  provisions  of  this  act,  so  far  as  the  same 
can  be  applied  to  foreign  corporations.  Foreign  corporations 
including  railroad  and  telegraph  corporations  having  complied 
with  the  law  shall  have  the  same  powers  and  be  subject  to  all 
liabilities  and  duties  as  corporations  of  a  like  character 
organized  under  the  laws  of  this  territory;  but  they  shall  have 
no  other  or  greater  powers.  And  no  foreign  or  domestic 
corporation  established  or  maintained  in  any  way  for  the 
pecuniary  profit  of  its  stockholders  or  members  shall  pur¬ 
chase  or  hold  real  estate  in  this  territory  except  as  provided 
in  this  act  and  the  laws  of  the  territory  now  existing,  and  no 
corporation  doing  business  in  this  territory,  incorporated 
under  the  laws  of  any  other  state  or  territory  shall  be  per¬ 
mitted  to  mortgage,  pledge  or  otherwise  incumber  its  real  or 
personal  property,  situated  in  this  territory,  to  the  injury  or 
exclusion  of  any  citizen,  citizens  or  corporations  of  this  terri¬ 
tory,  who  are  creditors  of  such  foreign  corporation,  and  no 
mortgage  by  any  foreign  corporation,  except  railroad  and 
telegraph  companies,  given  to  secure  any  debt  in  any  other 
state,  shall  take  effect  as  against  any  citizen  or  corporation  of 
this  territory  until  all  its  liabilities  due  to  any  person  or  cor¬ 
poration  in  this  territory  at  the  time  of  recording  such  mort¬ 
gage  have  been  paid  and  extinguished. 

Sec.  102. — Foreign  Corporations  to  File  Copy  of  Charter,  Statement, 

Etc.,  Before  Commencing  Business. 

Every  foreign  corporation,  except  banking,  insurance  and 
railroad  corporations,  before  transacting  any  business  in  this 
territory,  shall  file  in  the  office  of  the  secretary  of  the  terri¬ 
tory  a  copy  of  its  charter,  or  certificate  of  incorporation,  certi. 
fied  by  the  proper  authority  of  the  territory,  state  or  country 
of  its  creation,  and  a  statement  of  the  amount  of  its  capital 
stock  authorized  and  the  amount  actually  issued,  the  character 
of  the  business  which  it  is  to  transact  in  this  territory,  and 
designating  its  principal  office  in  this  territory  and  an  agent 
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who  shall  be  a  domestic  corporation  or  a  natural  person  of 
full  age  actually  resident  in  this  territory,  together  with  his 
place  of  abode,  upon  which  agent  process  against  said  cor¬ 
poration  may  be  served  and  the  agency  so  constituted  shall 
continue  until  the  substitution,  by  writing,  of  another  agent; 
upon  the  tiling  of  such  copy  and  statement,  the  secretary  of 
the  territory  shall  issue  to  such  corporation  a  certiticate  that 
it  is  authorized  to  transact  business  in  this  territory,  and  that 
the  business  is  such  as  may  be  .lawfully  transacted  by  cor¬ 
porations  of  this  territory,  and  he  shall  keep  a  record  of  all 
such  certiticates  issued. 

Sec.  103. — Cannot  Maintain  Action  Until  Certificate  of  Secretary  of 

the  Territory  is  Obtained. 

Until  such  corporation  so  transacting  business  in  this  terri¬ 
tory  shall  have  obtained  said  certificate  from  the  secretary 
of  the  territory,  it  shall  not  maintain  any  action  in  this  terri¬ 
tory;  upon  any  contract  made  by  it  in  this  territory;  Provided^ 
That  nothing  herein  shall  prevent  the  enforcement  of  any 
contract  made  pri(>r  to  the  passage  of  this  act,  which  it  could 
have  enforced  prior  thereto. 

Sec.  104. — On  Death  of  Agent,  Another  to  Be  Appointed;  Penalty  for 

Failure. 

If  said  agent  shall  die,  remove  from  the  territory  or  be¬ 
come  disqualified,  such  corporation  shall  forthwith  file  in  the 
office  of  the  secretary  of  the  territory  a  written  appointment 
of  another  agent,  attested  in  the  manner  above  provided,  and 
in  case  of  the  omission  to  do  so  within  thirty  days  after  such 
death,  removal  or  disqualitication,  then  the  secretary  of  the 
territory,  upon  being  satisfied  that  such  omission  has  con¬ 
tinued  for  thirty  days,  shall,  by  entry  on  the  record  thereof, 
revoke  the  certificate  of  authority  to  transact  business  with¬ 
in  this  territory,  and  process  against  such  corporation  inac¬ 
tions  upon  any  liability  incurred  within  this  territory  before 
the  designation  of  another  agent,  may,  after  such  revocation, 
be  served  upon  the  secretary  of  the  territory;  at  the  time  of 
sqch  service  the  plaintiff  shall  pay  to  the  secretary  of  the  ter¬ 
ritory  two  dollars,  to  be  included  in  the  taxable  costs  of  such 
plaintiff,  and  the  secretary  of  the  territory  shall  forthwith 
mail  a  copy  of  such  process  to  such  corporation  at  its  general 
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'  office  or  to  the  address  of  some  officer  thereof,  if  known  to 
him. 

Sec.  105. — Unlawful  to  Transact  Business  Until  Authority  is  Obtained. 

Every  foreign  corporation  transacting  any  business  in  any 
manner  whatsoever,  directly  or  indirectly,  in  this  territory, 
without  having  first  obtained  authority  therefor,  as  herein¬ 
above  provided,  shall  for  each  offense  forfeit  to  the  territory 
the  sum  of  two  hundred  dollars,  to  be  recovered  with  costs 
in  an  action  prosecuted  by  the  solicitor  general  in  the  name 
of  the  territory. 

Sec.  106. — Attachment  Against  Foreign  Corpora^tion. 

Attachments  may  be  issued  against  corporations  not  creat¬ 
ed  or  recognized  as  corporations  and  joint  stock  associations 
of  this  territory  by  the  laws  of  this  territory  and  not  having 
qualified  themselves  to  do  business  in  this  territory. 

Sec.  107. — Service  of  Prerogative  Writ  Against  Foreign  Corporations. 

In  any  proceeding  in  any  court  of  this  territory  against  a 
foreign  corporation  requiring  the  use  of  any  prerogative 
writ,  such  writ  may  be  served  upon  the  president,  vice-pre¬ 
sident,  secretary  or  other  head  officer,  or  any  director,  either 
personally  or  by  leaving  a  copy  at  the  dwelling  house  or  usual 
place  of  abode  of  such  officer  or  director,  or  upon  any  general 
agent,  attorney,  solicitor,  superintendent  or  manager  of  such 
corporation. 

Sec.  108. — How  Writs  May  Be  Enforced  Upon  Failure  to  Make  Return. 

In  case  any  such  corporation,  after  the  service  of  any  writ, 
as  aforesaid,  shall  neglect  or  refuse  to  .make  a  proper  return 
thereto,  or  shall  neglect  or  refuse  to  obey  the  command  of 
any  such  writ,  when  issued  upon  any  judgment,  order  or  de¬ 
cree  of  the  supreme  court  or  any  of  the  district  courts  of  this 
territory,  and  served  as  aforesaid,  within  the  time  prescribed 
by  such  writ,  said  court  may  enforce  such  writs  by  attach¬ 
ment  or  sequestration  of  the  property,  rights  and  credits  of 
the  corporation  within  this  territory. 

ARTICLE  11.— MERGER  OF  CORPORATIONS. 

Sec.  109. — Corporations  of  This  Territory  May  Merge  and  Consolidate. 

Any  two  or  more  corporations  organized  under  any  law  or 
laws  of  this  territory  for  the  purpose  of  carrying  on  any  kind 
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of  business  of  the  same  or  a  similar  nature  may  merge  or 
consolidate  into  a  single  corporation,  which  may  be  either  one 
of  said  merging  or  consolidating  corporations,  or  a  new  cor¬ 
poration  to  be  formed  by  means  of  such  merger  and  consoli¬ 
dation. 


Sec.  110. — Consolidation  or  Merger;  How  Made. 

The  consolidation  or  merger  shall  be  made  under  the  con¬ 
ditions,  provisions,  restrictions,  and  with  the  powers  herein¬ 
after  mentioned. 

I.  The  directors  of  the  several  corporations  proposing  to 
merge  or  consolidate  may  enter  into  a  joint  agreement  under 
the  corporate  seals  of  the  respective  corporations,  for  the 
merger  or  consolidation  of  said  corporations,  and  prescribing 
the  terms  and  conditions  thereof,  the  mode  of  carrying  the 
same  into  effect,  the  name  of  the  new  corporation  (if  one  shall 
be  so  formed  or  created),  or  of  the  consolidated  corporation,  as 
the  case  may  be;  the  number,  names  and  places  of  residence 
of  the  first  directors  and  officers  of  such  new  or  consolidated 
corporation  (who  shall  hold  their  offices  until  their  successors 
be  chosen  or  appointed,  either  according  to  law  or  according 
to  the  by-laws  of  the  said  corporation);  the  number  of  shares 
of  the  capital  stock,  whether  common  or  preferred,  and  the 
amount  or  value  of  each  share  of  such  new  or  consolidated 
corporation;  and  the  manner  of  converting  the  capital  stock 
of  each  of  said  merging  or  consolidating  corporations  into  the 
stock  or  obligations  of  such  new  or  consolidated  corporation, 
and  in  case  of  the  creation  of  a  new  corporation,  how  and 
when  the  directors  and  officers  shall  be  chosen  or  appointed; 
together  with  all  such  other  provisions  and  details  as  such 
first  mentioned  directors  shall  deem  necessary  to  perfect  the 
merger  or  consolidation  of  said  corporation. 

II.  The  agreement  shall  be  submitted  to  the  stockholders 
of  each  of  said  merging  or  consolidating  corporations,  sepa¬ 
rately,  at  a  meeting  thereof,  to  be  called  for  the  purpose  of 
taking  the  same  into  consideration;  and  twenty  days’  notice 
of  the  time,  place  and  object  of  such  meeting  shall  be  mailed 
to  the  last  known  postoftice  address  of  each  of  such  stock¬ 
holders;  and  at  the  said  meetings  of  stockholders  the  said 
agreement  of  such  directors  shall  be  considered,  and  a  vote  of 
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the  stockholders  of  each  corporation  by  ballot  shall  be  taken 
separately,  for  the  adoption  or  rejection  of  the  same,  each  share 
of  stock  entitling  the  holder  thereof  to  one  vote,  and  said  bal¬ 
lots  shall  be  cast  in  person  or  by  proxy;  and  if  the  votes  of 
the  holders  of  two-thirds  of  the  capital  stock  of  each  of  the 
said  merging  or  consolidating  corporations  shall  be  for  the 
adoption  of  said  agreement,  that  fact  shall  be  certified  thereon 
by  the  secretary  of  each  of  the  respective  corporations,  under 
the  seal  thereof,  and  the  agreement,  so  adopted  and  so  certi¬ 
fied,  shall  be  filed  in  the  office  of  the  secretary  of  the  terri¬ 
tory;  and  shall  from  thence  be  deemed  and  taken  to  be  the 
agreement  and  act  of  merger  and  consolidation  of  the  said 
corporations,  and  a  copy  of  said  agreement  and  act  of  merger 
or  consolidation  of  the  said  corporations,  duly  certified  by  the 
secretary  of  the  territory  under  the  seal  thereof,  shall  be  evi¬ 
dence  of  the  existence  of  such  new  or  consolidated  corporation. 

Sec.  111. — Corporations  Merged  or  Consolidated  Shall  Be  One  Cor¬ 
poration. 

Upon  making  and  perfecting  the  said  agreement  and  act  of 
merger  or  consolidation,  and  filing  the  same  in  the  office  of 
the  secretary  of  the  territory,  the  several  corporations  shall 
be  one  corporation,  by  the  name  provided  in  said  agreement 
(in  case  a  new  corporation  shall  be  created  thereby),  or  by  the 
name  of  the  consolidated  corporation  into  which  said  other 
contracting  corporation  or  corporations  shall  be  so  merged  or 
consolidated,  as  the  case  may  be,  and  possessing  all  the 
rights,  privileges,  powers  and  franchises,  as  well  of  a  public 
as  of  private  nature,  and  being  subject  to  all  the  restrictions, 
disabilities  and  duties  of  each  of  such  corporations  so  merged 
or  consolidated,  except  as  altered  by  the  provisions  of  this 
act. 

Sec.  112. — Upon  Merging,  Rights  to  Be  Vested  in  New  Corporations. 

Upon  the  consummation  of  said  act  of  merger  or  consolida¬ 
tion,  all  and  singular,  the  rights,  privileges,  powers  and  fran¬ 
chises  of  each  of  said  corporations,  and  all  property,  real,  per¬ 
sonal  and  mixed,  and  all  debts  due  on  whatever  account,  as 
well  for  stock  subscriptions  as  all  other  things  in  action  or 
belonging  to  each  of  such  corporations,  shall  be  vested  in  the 
consolidated  corporation;  and  all  property,  rights,  privileges. 
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powers  and  franchises,  and  all  and  every  other  interest  shall 
be  thereafter  as  effectually  the  property  of  the  consolidated 
corporation  as  they  were  of  the  several  and  respective  former 
corporations,  and  the  title  to  any  real  estate,  whether  by  deed 
or  otherwise,  under  the  laws  of  this  territory,  vested  in  either 
of  such  corporations,  shall  not  revert  or  be  in  way  impaired 
by  reason  of  this  act:  Provided^  That  all  rights  of  creditors 
and  all  liens  upon  the  property  of  either  of  said  former  corpo¬ 
rations  shall  be  preserved  unimpaired,  and  the  respective 
former  corporations  may  be  deemed  to  continue  in  existence, 
in  order  to  preserve  the  same;  and  all  debts,  liabilities  and 
duties  of  either  of  said  former  corporations  shall  thenceforth 
attach  to  said  consolidated  corporation,  and  may  be  enforced 
against  it  to  the  same  extent  as  if  said  debts,  liabilities  and 
duties  had  been  incurred  or  contracted  by  it. 

Sec.  113. — Dissenting  Stockholders  of  Corporation  Having  Franchise 

For  Public  Use  May  Petition  Court  for  Appointment  of  Appraisers. 

If  any  of  the  corporations  so  authorized  to  merge  or  consol¬ 
idate  shall  have  the  right  to  exercise  any  franchise,  for  public 
use,  and  any  stockholder  thereof  not  voting  in  favor  of  such 
agreement  shall  dissent  therefrom  and  shall  refuse  or  neglect 
to  convert  his  stock  into  the  stock  of  such  consolidated  corpo¬ 
ration,  or  to  dispose  thereof  in  the  manner  and  on  the  terms 
specihed  in  such  agreement,  such  dissenting  stockholder  or 
such  consolidated  corporation  may,  at  any  time  within  thirty 
days  after  the  adoption  and  tiling  of  the  agreement  of  consol¬ 
idation,  apply  by  petition  to  the  district  court  of  the  county 
in  which  the  chief  office  of  the  corporation  whose  stockholders 
shall  so  dissent  or  neglect,  was  or  is  located,  on  reasonable 
notice  to  be  prescribed  by  said  court  to  said  consolidated  cor¬ 
poration,  or  to  such  dissenting  stockholder,  as  the  case  may 
be,  for  the  appointment  of  three  disinterested  appraisers  to 
appraise  the  full  market  value  of  his  stock,  without  regard  to 
any  depreciation  or  appreciation  thereof  in  consequence  of 
the  said  merger  or  consolidation,  and  whose  award  (or  that  of 
a  majority  of  them)  when  confirmed  by  the  said  court,  shall 
be  final  and  conclusive  on  all  parties,  and  said  consolidated 
corporation  shall  pay  to  such  stockholder  the  value  of  his 
stock  as  aforesaid;  and  on  receiving  such  payment,  or  on  a 
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taiider  thereof,  or  in  case  of  any  legal  disability  or  absence 
from  the  territory,  on  the  payment  of  such  award  into  said 
court,  said  stockholder  shall  transfer  his  stock  to  the  said 
consolidated  corporation  to  be  disposed  of  by  the  directors 
thereof,  or  to  be  retained  for  the  benefit  of  the  remaining 
stockholders;  and  in  case  the  said  award  is  not  so  paid  within 
thirty  days  from  the  filing  of  said  award  and  confirmation  by 
said  court,  and  notice  thereof  to  be  given  in  the  manner 
aforesaid  unto  said  stockholder  of  said  consolidated  corpora¬ 
tion,  the  amount  of  the  award  shall  be  a  judgment  against 
said  corporation,  and  may  be  collected  as  other  judgments  in 
said  court  are  by  law  collectible. 

Sec.  114. — On  Merger  or  Consolidation  Dissenting  Stockholder  May 

Have  Stock  Appraised. 

Upon  the  merger  or  consolidation  of  any  two  or  more  cor¬ 
porations,  which  do  not  have  the  right  to  exercise  any  franchise 
for  public  use,  into  a  single  corporation,  as  provided  by  this 
act,  if  any  stockholder  in  any  of  said  merging  or  consolidat¬ 
ing  corporations  not  voting  in  favor  of  such  agreement  of 
merger  or  consolidation,  shall  dissent  therefrom  and  shall 
refuse  or  neglect  to  convert  his  stock  into  the  stock  of  such 
consolidated  corporation,  or  to  dispose  thereof  in  the  manner 
and  on  the  terms  specified  in  such  agreement,  such  dissent¬ 
ing  stockholder  may,  at  any  time  within  thirty  days  after  the 
adoption  and  tiling  of  the  agreement  of  consolidation,  apply 
by  petition  to  the  district  court  of  the  county  in  which  the 
chief  office  of  the  corporation,  whose  stockholder  shall  so 
dissent  or  neglect,  was  or  is  located,  on  reasonable  notice  to 
be  prescribed  by  said  court  to  said  consolidated  corporation 
for  the  appointment  of  three  disinterested  appraisers  to 
appraise  the  full  market  value  of  his  stock  without  regard  to 
any  depreciation  or  appreciation  thereof,  in  consequence  of 
the  said  merger  or  consolidation;  and  thereafter  the  proceed¬ 
ings  and  the  rights  and  remedies  of  the  respective  parties 
shall  be  the  same  as  is  provided  in  this  act  in  the  case  of  the 
appointment  of  appraisers  to* appraise  the  market  value  of 
stock  of  dissenting  stockholders  of  corporations  enjoying  the 
right  to  exercise  any  franchise  for  public  use;  and  the  judg¬ 
ment  upon  the  award  as  provided  for  therein,  shall  be  a  judg" 
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meat  against  said  consolidated  corporation,  and  shall  be  a 
lien  on  all  the  property  and  assets  acquired  by  the  consolidated 
corporation  from  the  corporation  so  merged,  subject  only  to 
such  liens  as  existed  against  said  property  and  assets  at  the 
time  of  such  merger  or  consolidation. 

Sec.  115. — Consolidated  Corporation  Authorized  to  Issue  Bonds  and 

Mortgage  Property. 

When  two  or  more  corporations  are  merged  or  con¬ 
solidated  the  consolidated  corporation  shall  have  power 
and  authority  to  issue  bonds  or  other  obligations,  negoti¬ 
able  or  otherwise,  and  with  or  without  coupons  or  in¬ 
terest  certiticates  thereto  attached,  to  an  amount  suffi¬ 
cient  with  its  capital  stock  to  provide  for  all  the  pay¬ 
ments  it  will  be  required  to  make  or  obhgations  it  will  be 
required  to  assume,  in  order  to  effect  such  merger  or  con¬ 
solidation;  to  secure  the  payment  of  which  bonds  or  obliga¬ 
tions  it  shall  be  lawful  to  mortgage  its  corporate  franchises, 
rights,  privileges  and  property,  real,  personal  and  mixed;  the 
consolidated  corporation  may  purchase,  acquire,  hold  and 
dispose  of  the  stocks  of  other  corporations  of  his  territory  or 
elsewhere,  and  exercise  in  respect  thereto  all  the  powers  of 
stockholders  thereof,  and  may  issue  capital  stock,  either 
common  or  preferred,  or  both,  to  such  an  amount  as  may  be 
necessary,  to  the  stockholders  of  such  merging  or  consolidat¬ 
ing  corporations  in  exchange  or  payment  for  their  original 
shares,  in  the  manner  and  on  the  terms  specified  in  the  agree¬ 
ment  of  merger  or  consolidation;  which  may  fix  the  amount 
and  provide  for  the  issue  of  preferred  stock  based  on  the 
property  or  stock  of  the  merging  or  consolidating  corpora¬ 
tions  conveyed  to  the  consolidated  corporation,  as  well  as 
upon  money  capital  paid  in. 

Corporations  organized  under  the  laws  of  other  states  and 
territories  may  also  be  merged  with  corporations  organized 
under  the  laws  of  this  territory,  in  accordance  with  the  pro¬ 
visions  of  this  act. 
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ARTICLE  12.— LOST  CERTIFICATES  OF  STOCK. 

Sec.  116. — New  Certificates  of  Stock  May  Be  Iss-ued  for  Certificates 

Lost  or  Destroyed. 

Every  corporation  may  issue  a  new  certificate  of  stock  in 
the  place  of  any  certificate  therefore  issued  by  it,  alleged  to 
have  been  lost  or  destroyed,  and  the  directors  authorizing 
such  issue  of  a  new  certificate  may,  in  their  discretion,  re¬ 
quire  the  owner  of  the  lost  or  destroyed  certificate,  or  his 
legal  representatives,  to  give  the  corporation  a  bond,  in  such 
sum  as  they  may  direct,  as  indemnity  against  any  claim  that 
may  be  made  against  such  corporation;  a  new  certificate  may 
be  issued  without  requiring  any  bond  when,  in  the  judgment 
of  the  directors,  it  is  proper  so  to  do. 

Sec.  117. — Proceedings  in  Case  of  Refusal  to  Issue  New  Certificate  of 

Stock. 

Whenever  any  corporation  shall  have  refused  to  issue  a  new 
certificate  of  stock  in  place  of  one  theretofore  issued  by  it,  or 
by  any  corporation  of  which  it  is  the  lawful  successor,  alleged 
to  have  been  lost  or  destroyed,  the  owner  of  the  lost  or 
destroyed  certificate,  or  his  legal  representatives,  may 
apply  to  the  district  court  of  the  county  in  which  the 
principal  office  of  the  corporation  is  located  for  an 
order  requiring  the  corporation  to  show  cause  why  it 
should  not  be  required  to  issue  a  new  certificate  of 
stock  in  place  of  the  one  so  lost  or  destroyed;  such  applica¬ 
tion  shall  be  by  petition,  duly  verified,  in  which  shall  be  stat¬ 
ed  the  name  of  the  corporation,  the  number  and  date  of  the 
certificate,  if  known  or  ascertained  by  the  petitioner,  the 
number  of  shares  of  stock  named  therein  and  to  whom  is¬ 
sued,  and  a  statement  of  the  circumstances  attending  such 
loss  or  destruction;  thereupon  said  court  shall  make  an  order 
requiring  the  corporation  to  show  cause,  at  a  time  and  place 
therein  mentioned,  why  it  should  not  be  required  to  issue  a 
new  certificate  of  stock  in  place  of  the  one  described  in  the 
petition;  a  copy  of  the  petition  and  order  shall  be  served  up¬ 
on  the  president  or  other  head  officer  of  the  corporation,  or 
on  the  cashier,  secretary  or  treasurer  thereof,  personally,  at 
least  ten  days  before  the  time  designated  in  the  order. 
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Sec.  118. — Court  May  Proceed  in  Summary  Manner. 

At  the  time  and  place  specitied  in  the  order,  and  on  proof 
of  the  service  thereof,  the  court  shall  proceed  in  a  summary 
manner  and  in  such  mode  as  it  may  deem  advisable  to  hear 
the  proof  and  allegations  offered  in  behalf  of  the  petitioner, 
or  the  corporation,  or  other  interested  party,  relative  to  the 
subject  matter  of  inquiry,  and  if  upon  such  inquiry,  the  court 
shall  be  satisfied  that  the  petitioner  is  the  lawful  owner  of 
the  number  of  shares  of  the  capital  stock,  or  any  part  there¬ 
of,  described  in  the  petition,  and  that  the  certificate  therefor 
has  been  lost  or  destroyed  and  cannot,  after  due  diligence, 
be  found,  and  that  no  sufficient  cause  has  been  shown  why  a 
new  certificate  should  not  be  issued  in  place  thereof,  it  shall 
make  an  order  requiring  the  corporation  or  other  party, 
within  such  time  as  shall  be  therein  designated,  to  issue  and 
deliver  to  the  petitioner  a  new  certificate  for  the  number  of 
shares  of  the  capital  stock  of  the  corporation,  which  shall  be 
specified  in  the  order  as  owned  by  the  petitioner,  and  the  cer¬ 
tificate  for  which  shall  have  been  lost  or  destroyed;  in  making 
the  order  the  court  shall  direct  that  the  petitioner  deposit 
such  security,  or  file  such  bond  in  such  form  and  with  such  se¬ 
curity  as  to  the  court  shall  appear  sufficient  to  indemnify  any 
person  other  than  the  petitioner  who  shall  thereafter  appear 
to  be  the  lawful  owner  of  such  certificate  stated  to  be  lost  or 
stolen;  and  the  court  may  also  direct  publication  of  such  no¬ 
tice,  either  preceding  or  succeeding  the  making  of  such  final 
order,  as  it  shall  deem  proper;  any  person  who  shall  there¬ 
after  claim  any  I'ights  under  the  certificate  so  lost  or  des¬ 
troyed,  shall  have  recourse  to  said  indemnity,  and  the  corpo¬ 
ration  shall  be  discharged  from  all  liability  to  such  person  by 
reason  of  compliance  with  the  order;  and  obedience  to  said 
order  may  be  enforced  by  the  court  by  attachment  against 
the  officers  of  the  corporation,  on  proof  of  their  refusal  to 
comply  with  the  same. 

ARTICLE  13.— FEES  ON  FILING  CERTIFICATES;  SUNDRY  PRO¬ 
VISIONS. 

Sec.  119. — Fees  on  Filing  Certificates. 

On  filing  any  certificate  or  other  paper,  relative  to  corpora¬ 
tions,  domestic  or  foreign  (including  all  corporations  which 
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are  required  to  file  such  certificate)  in  the  office  of  the  secre¬ 
tary  of  the  territory,  the  following  fees  and  taxes  shall  be 
paid  to  the  secretary  of  the  territory:  For  certificates  of  in¬ 
corporation,  ten  cents  for  each  thousand  dollars  of  the  total 
amount  of  capital  stock  authorized,  but  in  no  case  less  than 
twenty-five  dollars;  increase  of  capital  stock,  ten  cents  for 
each  thousand  dollars  of  the  total  increase  authorized,  but  in 
no  case  less  than  twenty  dollars;  consolidating  and  merger 
of  corporations,  ten  cents  for  each  thousand  dollars  of  capital 
authorized,  beyond  the  total  authorized  capital  of  the  corpo¬ 
rations  merged  or  consolidated,  but  in  no  case  less  than  twen¬ 
ty  dollars;  extension  or* renewal  of  corporate  existence  of  any 
corporation,  the  same  as  required  for  the  original  certificate 
of  organization  by  this  act;  dissolution  of  corporation,  change 
of  name,  change  of  nature  of  business,  amended  certificates 
of  organization  (other  than  those  authorizing  increase  of  ca¬ 
pital  stock),  decrease  of  capital  stock,  increase  or  decrease  of 
par  value  or  number  of  shares,  twenty  dollars;  for  filing  a 
certificate  to  change  the  location  of  principal  office,  five  dol¬ 
lars;  for  filing  list  of  officers  and  directors,  one  dollar;  for  all 
certificates  not  hereby  provided  for,  five  dollars:  Provided, 
That  a  fee  of  five  dollars  shall  be  required  to  be  paid  by  any 
religious  or  charitable  association  or  society,  or  educational 
association,  having  no  capital  stock  for  filing  their  certifica¬ 
tes  of  incorporation,  and  the  usual  fees  for  copies  of  the  same. 

Sec.  120. — Disposition  of  Fees. 

The  secretary  of  the  territory  shall  turn  over  to  the  terri¬ 
torial  treasurer  the  fees  collected  under  the  provisions  of  this 
act  in  the  manner  required  by  law:  Provided,  That  the  secre¬ 
tary  shall  retain  for  his  own  use  the  amount  of  such  fees  as 
are  now  provided  by  law;  and  for  certified  copies  of  docu¬ 
ments  he  shall  receive  ten  cents  per  folio  of  one  hundred 
words  including  the  certificate,  to  be  retained  for  his  own  use 
and  benefit. 

Sec.  121. — Surviving  Incorporators  May  Designate  Others  for  Organi¬ 
zation. 

When  one  or  more  of  the  incorporators  of  any  corporation 
created  by  or  under  any  general  law  of  this  territory,  shall 
have  died  before  the  corporation  shall  have  been  organized > 
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pursuant  to  law,  the  survivor  or  survivors  may,  in  writing 
designate  other  persons  who  may  take  the  place  and  act  in¬ 
stead  of  those  deceased  in  the  organization;  and  the  organiza¬ 
tion  so  effected  by  their  aid  shall  be  as  effectual  in  law  as  if  it 
had  been  effected  by  the  original  incorporators. 

Sec.  122. — Mutual  Association  May  Create  Capital  Stock. 

The  members  of  any  mutual  association  heretofore  or  here¬ 
after  incorporated,  may  provide  for  and  create  a  capital  stock 
of  such  corporation,  upon  the  consent  in  writing  of  all  the 
mem  bers  of  the  corporation,  and  may  provide  for  the  payment 
of  such  stock,  and  tix  and  prescribe  the  rights  and  privileges 
f  the  stockholders  therein. 

Sec.  123. — Secretary  of  the  Territory  to  Compile  and  Publish  List  of 

Corporations. 

The  secretary  of  the  territory  shall  annually  compile  from 
the  records  of  his  office,  and  publish  a  complete  list,  in  alpha¬ 
betical  order,  of  the  original  and  amended  certificates  of  in¬ 
corporation  filed  during  the  preceding  year,  together  with  the 
location  of  the  principal  office  of  each  in  this  territory,  the 
name  of  the  agent  in  charge  thereof,  the  amount  of  the  au¬ 
thorized  capital  stock,  the  amount  with  which  business  is  to 
be  commenced,  the  date  of  filing  the  certificate  and  the  period 
for  which  the  corporation  is  to  continue. 

Sec.  124. — Corporation  May  Lease  Its  Property  and  Franchises  to  An¬ 
other  Corporation. 

Any  corporation  of  this  territory  may  hereafter,  with  the 
assent  of  two-thirds  in  interest  of  its  stockholders,  either  in 
person  or  by  proxy,  lease  its  property  and  franchises  to  any 
corporation,  and  every  corporation  of  this  territory  is  hereby 
authorized  to  take  the  lease  or  any  assignment  thereof,  for 
such  terms  and  upon  such  conditions  as  may  be  agreed  upon, 
and  any  lease  or  assignment,  or  both,  heretofore  made,  are 
hereby  validated:  Provided,  however^  That  nothing  herein  con¬ 
tained  shall  be  construed  to  authorize  any  corporation  which 
is  now  specifically  prohibited  by  law  or  by  its  certificate  of 
incorporation  from  leasing  its  property  or  franchises  to  do  so. 

Sec.  125. — Territorial  Taxes  Must  Be  Paid  Before  Dissolution. 

No  corporation  organized  under  any  law  of  this  territory 
shall  be  dissolved  by  its  stockholders  until  all  taxes  levied 


OF  NEW  MEXICO,  1905-9. 


55 


upon  or  assessed  against  such  corporation  under  the  laws  of 
the  Territory  of  New  Mexico  shall  have  been  fully  paid,  and 
satisfactory  proof  to  that  effect  shall  have  been  annexed  to  and 
tiled  with  the  certificate  of  dissolution. 

Sec.  126. — Shares  of  Stock  May  Be  Taken  and  Sold  on  Execution. 

Any  share  or  interest  of  any  corporation  that  is  or  may 
hereafter  be  incorporated  under  the  authority  of  this  terri¬ 
tory,  or  incorporated  or  established  under  the  authority  of 
the  United  States,  belonging  to  the  defendant  in  execution, 
may  be  taken  and  sold  by  virtue  of  such  execution,  in  the 
same  manner  as  goods  and  chattels.  The  officer  to  wffiom  such 
writ  is  directed  shall  levy  the  same  by  serving  a  copy  of  said 
writ  upon  the  secretary,  clerk,  cashier,  or  other  officer  of  the 
corporation  having  charge  of  its  books,  together  with  a  notice 
that  the  stock  of  such  corporation  held  by  the  defendant  in 
execution  named  in  the  writ  is  levied  upon  thereunder  and 
the  service  of  such  writ  and  notice  as  aforesaid  shall  consti¬ 
tute  a  valid  levy  upon  all  shares  of  stock  in  such  corporation 
held  by  the  execution  defendant  not  actually  transferred  at 
the  time  of  such  service  and  every  subsequent  transfer  there¬ 
of  shall  be  void  against  the  plaintiff  in  execution  or  any  pur¬ 
chaser  at  a  sale  thereunder. 

Sec.  127. — Officer  Having  Custody  of  Books  to  Give  Certificate  to 

Sheriff. 

The  secretary,  clerk,  cashier  or  other  officer  of  such  corpo¬ 
ration,  who  has  at  the  time  the  custody  of  the  books  of  the 
corporation,  shall  upon  the  service  of  execution  upon  him  as 
aforesaid,  give  to  the  officer  having  such  writ  a  certiticate  of 
the  number  of  shares  or  amount  of  the  interest  held  by  the 
defendant  in  such  company;  and  if  he  shall  neglect  or  refuse 
so  to  do,  or  if  he  shall  wilfully  give  a  false  certificate  thereof, 
he  shall  be  liable  to  the  plaintiff  for  double  the  amount  of  all 
damages  occasioned  by  such  neglect  or  false  certificate,  to  be 
recovered  in  an  action  on  the  case  against  him. 

Sec.  128. — Proceedings  When  Such  Officer  is  a  Non-Resident — Notice 

of  Levy. 

When  the  secretary,  clerk,  cashier  or  other  officer  of  any 
corporation  that  is  or  hereafter  may  be  incorporated 
under  the  authority  of  this  territory,  who  has  the  custody 
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of  the  books  of  registry  of  the  stock  thereof,  shall  be 
a  non-resident  in  this  territory,  it  shall  be  the  duty 
of  the  sheriff  or  other  officer,  receiving  writ  of  exe¬ 
cution  issued  out  of  any  court  of  this  territory  against 
the  goods  and  chattels  of  a  defendant  in  execution  holding 
stock  in  such  company,  to  send  by  mail  a  notice  in  writing, 
directed  to  such  non-resident,  secretary,  clerk,  cashier,  or 
other  officer,  at  the  postoffice  nearest  his  reputed  place  of 
residence,  stating  in  such  notice  that  he,  the  said  sheriff  or 
other  officer,  hold  such  writ  of  execution,  and  out  of  what 
court,  at  whose  suit,  for  what  amount,  and  against  whose 
goods  such  writ  has  been  issued,  and  that  by  virtue  of  said 
writ,  he,  the  said  sheriff  or  other  officer,  siezes  and  levies 
upon  all  the  shares  of  stock  of  such  company  held  by  the 
defendant  in  execution  on  the  day  of  the  date  of  such  written 
notice;  and  it  shall  also  be  the  duty  of  such  sheriff  or  other 
officer,  on  the  day  of  mailing  such  notice,  as  aforesaid,  to  affix 
and  set  up  upon  any  office  or  place  of  business  of  such  comp¬ 
any,  within  his  county,  a  like  notice  in  writing,  and  on  the 
same  day  to  serve  like  notice  in  writing  upon  the  president 
and  directors  of  said  company,  or  upon  such  of  them  as 
reside  in  his  county,  either  personally  or  by  leaving  the  same 
at  their  respective  places  of  abode;  and  the  sending,  setting 
up  and  serving  of  such  notices  in  the  manner  aforesaid,  shall 
constitute  such  levy  taken,  a  valid  levy  of  such  writ  upon  all 
shares  of  stock  in  such  company  held  b}^  the  defendant  in 
execution,  which  have  not  at  the  time  of  the  receipt  of  such 
notice  by  the  said  clerk,  cashier  or  other  officer,  who  has 
custody  of  the  books  of  registry  of  the  stock  thereof,  been 
actually  transferred  by  the  defendant;  and  thereafter  any 
transfer  or  sale  of  such  shares  by  the  defendant  in  execution, 
shall  be  void  as  against  the  plaintiff  in  said  execution,  or  any 
purchaser  of  such  stock  at  any  sale  thereunder. 

Sec.  129. — Non-Resident  Officer  to  Return  Statement  and  Certificate, 

Etc.,  Penalty  for  Failure,  Etc. 

That  the  non-resident  clerk,  cashier,  or  other  officer  in 
such  company,  to  whom  notice  in  writing  is  sent,  as  pre¬ 
scribed  in  the  preceding,  section,  shall  thereupon  send  forth¬ 
with,  by  mail  or  otherwise,  to  the  officer  having  such  writ,  a 
statement  of  the  time  when  he  received  such  notice,  and  a 
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certificate  of  shares  held  by  the  defendant  in  such  company 
at  the  time  of  the  receipt  by  him  of  such  notice,  not  actually 
transferred  on  the  books  of  said  company;  and  the  said  sheriff 
or  other  officer  shall  on  receipt  by  him  of  such  certificate, 
insert  the  number  of  such  shares  in  the  inventory  attached 
to  said  writ;  and  if  such  clerk,  cashier,  or  other  officer  in 
such  company,  neglect  to  send  such  certificate,  he  shall  be 
liable  to  the  plantiff  for  double  the  amount  of  all  damages 
occasioned  by  such  neglect  or  false  certificate,  to  recovered 
in  an  action  on  the  case  against  him;  but  the  neglect  to  send, 
or  miscarriage  of  such  certificate,  shall  not  impair  the  validity 
of  the  levy  upon  the  stock. 

I 

Sec.  130. — Writs  of  Attachment. 

Writs  of  attachment  when  properly  issued  may  be  served 
upon  stock  in  the  same  manner  as  executions  are  provided 
to  be  served  herein  and  shall  bind  the  stock  as  a  levy  upon 
the  same,  unless  dissolved  by  the  court,  from  the  date  of 
service  of  such  writ,  in  accordance  with  the  preceding  sec¬ 
tions  of  this  act. 

Sec.  131. — Provisions  of  Act  Extended  to  Special  Corporations. 

The  provisions  of  this  act  shall  be  held  applicable  to  cor¬ 
porations  incorporated  under  the  provisions  of  the  following 
acts: 

1.  “An  act  to  authorize  the  formation  of  companies  for  the 
purpose  of  constructing  irrigating  and  other  canals  and  the 
colonization  and  improvement  of  lands,”  approved  February 
24,  1897,  and  being  Sections  468  to  494,  inclusive,  of  the  Com¬ 
piled  Laws  of  1897,  and  also  including  Section  467  of  said 
laws. 

2.  An  act  entitled  “An  Act  for  the  corporation  of  building 
and  loan  associations,”  approved  February  14,  1887,  and  all 
acts  amendatory  and  supplementary  thereto; 

3.  An  act  entitled  “An  Act  in  relation  to  banks  and  bank¬ 
ing,”  approved  April  3,  1884,  and  also  an  act  entitled  “An  Act 
providing  for  the  organization  of  saving  bank  and  trust 
associations,”  approved  February  J7,  1887,  and  all  acts 
amendatory  or  supplementary  thereto; 

4.  An  act  entitled  “An  Act  relating  to  trust  companies,’’ 
approved  March  12,  1903;  but  trust  companies  may  be  incor- 
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porated  under  this  act  as  well  as  under  said  special  act:  But^ 
Provided^  however^  That  this  act  shall  not  be  held  to  divest  the 
corporations  incorporated  under  any  of  said  acts  of  any 
rights,  privileges  or  franchises  which  such  corporations  now 
have.  And  all  the  provisions  of  said  act  as  to  organization, 
powers,  capital  stock,  stockholders,  liability  and  supervision 
shall  apply  to  any  company  organized  under  this  act  and 
doing  business  in  the  Territory  of  New  Mexico. 

Sec.  132. — Special  Acts  Not  Repealed. 

The  acts  referred  to  in  the  last  preceding  section  shall  not 
be  held  to  be  repealed  by  this  act  but  the  provisions  of  this 
act  and  the  provisions  of  said  acts  shall  be  construed  together 
as  one  act,  and  the  general  provisions  of  this  act  relating  to 
the  management,  control,  reports,  amendments,  stock, 
liability,  levy  upon  property  of  corporations,  levy  and  sell  of 
stock,  and  all  other  general  provisions  contained  in  this  act 
which  can  be  enforced  consistently  with  the  provisions  of  the 
said  special  acts  hereinbefore  referred  to  shall  be  held  to  ap 
ply  to  all  such  corporations,  and  such  corporations  shall  have 
the  advantage  of  any  of  the  provisions  of  this  act:  Provided, 
However,  That  the  powers  to  be  exercised  by  corporations  al¬ 
ready  incorporated  under  the  special  acts  under  which  they 
may  be  incorporated  or  by  the  articles  of  incorporation,  shall 
not  be  held  to  be  extended  by  this  provision. 

Sec  133. — Applies  to  Railroad,  Telegraph  and  Express  Companies, 

How. 

This  act  shall  also  not  be  held  to  affect  in  any  manner  the 
existing  laws  relating  to  railroad,  telegraph  and  express  com¬ 
panies,  except  so  far  as  expressly  applicable  to  such  corpo¬ 
rations:  Provided,  Hoiuever,  That  any  corporation  incorporat¬ 
ed  under  or  complying  with  the  provisions  of  this  act,  for  the 
discharge  of  any  public  duty  or  utility,  requiring  the  con¬ 
demnation  of  private  property  for  a  public  purpose,  may 
exercise  such  power  and  privilege  by  complying  with  the 
existing  laws  relating  to  the  condemnation  of  private  pro¬ 
perty  for  railroad  purposes,  or  any  laws  subsequently  enact¬ 
ed  regulating  such  right  and  procedure  thereunder.  All 
public  corporations  and  boards  shall  have  the  same  right  to 
exercise  such  power  in  the  same  manner  as  a  corporation  for 
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a  public  purpose,  when  the  powers  conferred  upon  them  by 
law  render  the  acquiring  and  taking  of  private  property 
necessary  and  proper. 

Sec.  134. — Other  Laws  Repealed. 

The  provisions  of  the  general  incorporation  act,  beginning 
with  Section  411  and  ending  with  Section  456  inclusive,  of  the 
Compiled  Laws  of  1897,  be  and  the  same  are  hereby  repeal¬ 
ed:  Provided^  That  such  repeal  shall  not  affect  or  impair  the 
rights  of  any  corporation  heretofore  organized  or  doing  busi¬ 
ness  in  this  territory  under  the  provisions  of  said  act,  or  any 
other  law  of  this  territory. 

Sec.  135. — Publication. 

Within  30  days  after  the  filing  of  the  same  a  certified  copy 
of  the  certificate  of  incorporation  and  all  amendments  or  sup¬ 
plements  thereto,  and  all  amended  certificates  of  incorpora¬ 
tion,  and  certificates  thereto,  and  all  amended  certificates  of 
incorporation,  and  certificates  of  stockholders  non-liability; 
SHALL  BE  PUBLISHED  THREE  TIMES  IN  THREE  SUC¬ 
CESSIVE  ISSUES  in  some  newspaper  of  general  circulation 
in  the  county  where  the  general  place  of  business  of  such 
corporation  is  designated,  and  in  the  case  of  foreign  corpora¬ 
tions,  in  the  county  wherein  resides  -the  agent  of  such  corpo¬ 
ration  on  wdiom  process  may  be  served,  and  proof  of  such  pu¬ 
blication  shall  be  filed  with  the  secretary  of  the  territory 
within  20  days  after  the  date  of  the  last  publication.  And 
upon  failure  to  comply  with  this  provision  for  a  period  of  20 
days  thereafter,  such  corporation,  whether  domestic  or  for¬ 
eign,  shall  forfeit  the  right  to  do  business  in  this  territory 
and  be  fined  in  a  sum  not  less  than  one  hundred  dollars  for 
such  failure,  to  be  recovered  by  suit  in  the  name  of  the  terri¬ 
tory. 

For  such  publications,  and  all  other  publications  required 
under  this  act,  the  publisher  shall  receive  not  to  exceed  the 
fees  allowed  for  publication  of  notice  of  pendency  of  suits,  as 
prescribed  by  the  laws  of  the  territory.  Any  less  rate  may 
be  contracted  between  the  parties  as  they  may  see  fit. 

Sec.  136.  This  act  shall  take  effect  and  be  in  force  from 
and  after  the  date  of  its  passage. 
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Corporations  May  Acquire  and  Dispose  of  Bonds 
and  Other  Evidences  of  Indebtedness. 

An  Act  to  authorize  corporations  to  purchase,  hold, 

SELL,  ASSIGN,  TRANSFER,  MORTGAGE,  PLEDGE,  OR  OTHER- 
WISE  DISPOSE  OF  THE  SHARES  OF  THE  CAPITAL  STOCK  OF, 
OR  BONDS,  SECURITIES  OR  EVIDENCE  OF  INDEBTEDNESS 
CREATED  BY  ANY  OTHER  CORPORATION;  TO  EXERCISE  THE 
RIGHTS  AND  POWERS  OP  OWNERSHIP;  TO  VOTE  THEREON 
AND  TO  GUARANTEE  THE  PAYMENT  OP  THE  PRINCIPAL  AND 
INTEREST  OP  ANY  SUCH  BONDS,  SECURITIES  OR  EVIDENCE 
OF  INDEBTEDNESS.  G.  B.  No.  Jf9;  Approved  February  26^ 
1909. 

Be  it  enacted  by  the  Legislative  Assembly  of  the  Territory  of  Neiv 
Mexico: 

Section  1.  Any  corporation  may  purchase,  hold,  sell, 
assign,  transfer,  mortgage,  pledge,  or  otherwise  dispose  of 
the  shares  of  the  capital  stock  of,  or  bonds,  securities  or 
evidences  of  indebtedness  created  by  any  other  corporation 
or  corporations,  of  this  or  any  other  territory  or  state,  and 
while  owner  of  such  stock  may  exercise  all  the  rights,  powers 
and  privileges  of  ownership,  including  the  right  to  vote 
thereon;  and  may,  by  a  resolution  of  its  board  of  directors, 
adopted  by  a  two-thirds  vote  thereof,  if  duly  authorized  by 
the  holders  of  two-thirds  of  the  subscribed  and  outstanding 
capital  stock  of  such  company,  at  a  meeting  of  the  stockhold¬ 
ers  to  be  held  at  the  principal  place  of  business  of  the  com¬ 
pany,  guarantee  the  payment  of  the  debt  and  interest  of  any 
bonds,  securities  or  evidence  of  indebtedness,  of  any  other 
corporation,  and  secure  the  same  by  mortgage,  or  deed  of 
trust,  of  its  property  and  franchises. 

Sec.  2.  Ail  acts  and  parts  of  acts  in  conflict  with  this  act 
are  hereby  repealed,  and  this  act  shall  take  effect  and  be  en¬ 
forced  from  and  after  its  passage. 
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Certain  Public  Utility  Companies  May  be  Incorpo¬ 
rated  Under  General  Incorporation  Laws. 

CHAPTER  141,  LAWS  OF  1909. 

An  Act  relating  to  corporations  for  the  purpose  of 

GENERATING,  PRODUCING,  TRANSMITTING,  DISTRIBUTING, 
SELLING,  OR  UTILIZING  GAS,  ELECTRICITY  OR  STEAM  FOR 
LIGHTING,  HEATING,  POWER  OR  OTHER  PURPOSES,  AND 
PROVIDING  PENALTIES  FOR  INTERFERENCE  WITH  THEIR 
PIPES,  WIRES,  METERS  OR  OTHER  APPLIANCES.  G.  S.  H. 
B.  No.  27:  Approved  March  18, 1909. 

Be  it  enacted  by  the  Legislative  Assembly  of  the  Territory  of  New 
Mexico: 

Section  1.  Corporations  for  the  generation,  production, 
transmission,  distribution,  sale  or  utilizing  of  gas,  electricity 
or  steam,  for  lighting,  heating,  power,  manufacturing  or  other 
purposes  may  be  organized  under  the  general  incorporation 
laws  of  this  territory.  In  addition  to  the  statements  now 
required  by  law"  the  certificate  of  incorporation  of  every  such 
corporation  hereafter  organized  for  one  or  more  of  such 
purposes  shall  set  forth:  The  location  of  its  plant  or  plants, 
and  the  general  course  and  route  of  its  line  or  lines  of  pipes, 
wires,  cables  or  conduits  stating  the  cities,  towns  or  counties 
where  its  operations  are  to  be  carried  on. 

Sec.  2.  Such  corporations  may  acquire  water  rights  for 
power  plants  or  other  purposes  either  by  purchase,  by  appro¬ 
priation  under  the  laws  of  this  territory  or  of  the  United 
States  or  by  acquiring  rights  of  persons  or  corporations 
having  made  such  appropriations  or  filed  applications  there¬ 
for,  and  are  authorized  to  place  their  pipes,  poles,  wires, 
cables,  conduits,  towers,  piers,  abutments,  stations  and  other 
necessary  fixtures,  appliances  and  structures,  upon  or  across 
any  of  the  public  roads,  streets,  alleys,  highways  and  waters 
in  this  territory  subject  to  the  regulation  of  the  county  com¬ 
missioners  and  local  and  municipal  authorities. 

Sec.  3.  The  county  commissioners  of  the  several  counties 
are  hereby  authorized  to  permit  such  corporation  to  use  the 
public  highways  and  the  streets  and  alleys  of  unincorporated 
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towns  for  their  pipes,  poles,  wires,  cables,  conduits,  towers, 
transformer  stations  and  other  fixtures,  appliances  and 
structures  provided  that  such  use  shall  not  unnecessarily 
obstruct  public  travel  and  such  county  commissioners  and 
municipal  authorities  of  incorporated  cities  and  towns  are 
hereby  authorized  to  grant  franchises  to  corporations  for  such 
purposes  within  their  respective  jurisdictions. 

Sec.  4.  Such  corporations  are  hereby  authorized  to  enter 
upon  any  lands  belonging  to  -the  Territory  or  to  persons, 
firms  or  corporations  for  the  purpose  of  making  surveys  and 
from  time  to  time  to  appropriate  so  much  of  such  lands,  not 
exceeding  a  strip  one  hundred  feet  wide  in  any  one  place,  as 
may  be  necessary  for  their  purpose  and  they  shall  have  the 
right  of  access  to  such  lands  to  construct  and  place  their 
lines,  pipes,  poles,  cables,  conduits,  towers,  stations,  fix¬ 
tures,  appliances,  and  other  structures  and  to  repair  the  same 
and  if  they  cannot  agree  with  the  owners  as  to  such  right  of 
way  or  the  compensation  therefor,  they  may  proceed  to  ob¬ 
tain  the  same  in  the  manner  provided  by  law  for  condemna¬ 
tion  of  such  lands  and  where  it  may  be  necessary  to  cross  the 
right  of  way  of  another  corporation  such  crossing  shall  be  af¬ 
fected  either  by  mutual  agreement  or  in  the  manner  now  pro¬ 
vided  by  law  for  the  crossing  of  one  railroad  by  another  rail¬ 
road. 

Sec.  5.  In  addition  to  the  po\yers  conferred  by  the  general 
incorporation  laws  of  the  Territory,  any  corporation  for  one 
.or  more  of  the  purposes  mentioned  in  section  1  hereof,  orga¬ 
nized  under  the  laws  of  New  Mexico  may  construct,  main¬ 
tain,  extend,  own,  purchase  or  lease  any  plant,  line  or  lines 
whether  wholly  within  or  wholly  or  partly  without  this  terri¬ 
tory,  and  shall  have  the  power  to  connect  with  or  attach  to  the 
line  or  lines  of  other  corporations  or  individuals,  to  join  with 
other  corporations  or  individuals  in  constructing,  maintaining 
or  operating  such  line  or  lines  upon  such  terms  as  may  be 
agreed  upon,  and  to  consolidate  with  other  corporations  or¬ 
ganized  for  similar  purposes  under  the  laws  of  this  Territory 
or  of  any  other  territory,  state  or  country  and  to  purchase, 
hold,  own  and  vote  the  stock  or  securities  of  other  corpora¬ 
tions. 
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Sec.  6.  This  Act  shall  take  effect  and  be  in  force  thirty 
days  after  its  passage. 


Territory  of  New  Mexico,  }  ^  '  ;• 

Office  of  the  Secretary,  f  ‘4^ 

-  Y"'  ■ 

I, . ,  Secretary  of  the  Territory  of  New 

Mexico,  do  hereby  certify  that  the  foregoing  printed  book 
contains  a  true  and  complete  copy  of  an  act  entitled  “An  Act 
to  Regulate  the  Formation  and  Government  of  Corporations 
for  Mining,  Manufacturing,  Industrial  and  Other  Pursuits,” 
approved  March  15,  1905,  as  taken  from  and  compared  with 
the  original  remaining  on  file  in  this  office,  and  as  amended 
by  Chapter  41,  Laws  of  1907,  and  Chapter  85,  Laws  of  1909; 
also  Chapters  11  and  141,  Laws  of  1909. 

Given  under  my  hand  and  the  Great  Seal  of  the  Territory 

of  New  Mexico,  at  Santa  Fe,  the  Capital,  this  the . 

day  of .  A.  D . 


Secretary  of  New  Mexico. 
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